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FORM 51-102F3 

Material Change Report 
 
Item 1. Name and Address of Company 

 
KENSINGTON RESOURCES LTD. 
Suite 2100, P.O. Box 11606 
650 W. Georgia Street 
Vancouver, British Columbia 
Canada, V6B 4N9 
 

Item 2. Date of Material Change 
 
March 30, 2005 
 

Item 3. News Release 
 
A news release was disseminated via CCN Matthews, Vancouver Stockwatch and 
Market News on March 30, 2005 and filed on SEDAR on March 30, 2005. 
 

Item 4.  Summary of Material Change 
 
Kensington Resources Ltd. announced that it had entered into an agreement with 
Loewen, Ondaatje, McCutcheon Limited to act as lead agent in a syndicate to market 
a private placement financing of up to CDN $35 million on a commercially reasonable 
best efforts basis. 
 

Item 5. Full Description of Material Change 
 
See Schedule “A” attached hereto. 
 

Item 6. Reliance on Subsection 7.1(2) or (3) of National Instrument 51-102 
 
Not Applicable 
 

Item 7. Omitted Information 
 
No information has been omitted. 
 

Item 8. Executive Officer 
 
The following executive officer of the Company is knowledgeable about the material 
change and may be contacted to answer questions regarding this report:  Robert A. 
McCallum, President & CEO, telephone:  (604) 682-0020. 
 

Item 9. Date of Report 
 
April 5, 2005 
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Schedule A 

  
FORM 20-F FILE #0-24980 

LISTED IN STANDARD & POOR’S 
 

KENSINGTON RESOURCES ANNOUNCES 
$35 MILLION PRIVATE PLACEMENT FINANCING 

 

NOT FOR DISSEMINATION IN THE UNITED STATES OR TO U.S. PERSONS 
 

Vancouver, B.C., Wednesday, March 30, 2005 – Kensington Resources Ltd. (the “Company”) announces that it has 
entered into an agreement with Loewen, Ondaatje, McCutcheon Limited to act as lead agent in a syndicate to market a 
private placement financing of up to CDN $35 million on a commercially reasonable best efforts basis. 
 
CDN $5 million of the offering will consist of flow-through common shares and CDN $30 million of the offering will 
consist of non flow-through units.  Each non flow-through unit shall consist of one non flow-through common share and 
one half of one share purchase warrant.  Each whole warrant shall entitle the holder thereof to purchase one additional 
non flow-through common share for a period of twelve months from closing.  Pricing will be determined following the 
marketing of the offering.  The gross proceeds of the offering of the flow-through shares will be used by the Company to 
incur exploration expenses on the Fort à la Corne Project that qualify as “Canadian exploration expenses” under the 
Income Tax Act (Canada).  The proceeds of the offering of the units will be used for exploration programs on the Fort à la 
Corne Project and for general corporate purposes.  The closing of the offering, currently expected for April 29, 2005, is 
subject to certain conditions, including completion of satisfactory due diligence by the Agent, and regulatory approval. 
 
The offered securities will not be registered under the United States Securities Act of 1933, as amended (the "U.S. 
Securities Act") and may not be offered or sold within the United States or to or for the account or benefit of U.S. 
persons, except in certain transactions exempt from the registration requirements of the U.S. Securities Act.  This press 
release does not constitute an offer to sell, or the solicitation of an offer to buy, securities of the Company in the United 
States. 
 
Kensington Resources Ltd. is an exploration and mine development company currently focused on the high potential Fort 
à la Corne Diamond Project in Saskatchewan. The management team includes strong technical expertise and is 
committed to reaching a diamond producer status for the realization of shareholder value. The Fort à la Corne Diamond 
Project is a joint venture among Kensington Resources Ltd. (42.245%), De Beers Canada Inc. (42.245%), Cameco 
Corporation (5.51%) and UEM Inc. (carried 10%). After fifteen years of exploration at Fort à la Corne, the joint venture 
partners are now entering into an accelerated results-driven advanced exploration and evaluation phase targeted on 
reaching a pre-feasibility decision in 2008. The Fort à la Corne Diamond Project includes 63 identified kimberlite bodies 
within the largest diamondiferous kimberlite cluster in the world. 
 
Robert A. McCallum, President & CEO   Kensington Resources Ltd. 
       Suite 2100, P.O. Box 11606 
       650 W. Georgia Street 
       Vancouver, British Columbia, CANADA V6B 4N9 
       Tel:  1-800-514-7859 or (604) 682-0020 
       Fax:  (604) 682-0021 
       Website:  www.kensington-resources.com 
       E-Mail:  rob-mccallum@kensington-resources.com 
 

       TRADING SYMBOL:  KRT-TSX.V 
 

For further information, please contact:   Mel Gardner, Manager Investor Relations 
  Tel:  1-800-710-6083 
  E-mail:  mel-gardner@kensington-resources.com 

 
The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy or accuracy of this news release. 
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FORM 51-102F3 

Material Change Report 
 
Item 1. Name and Address of Company 

 
KENSINGTON RESOURCES LTD. 
Suite 2100, P.O. Box 11606 
650 W. Georgia Street 
Vancouver, British Columbia 
Canada, V6B 4N9 
 

Item 2. Date of Material Change 
 
April 4, 2005 
 

Item 3. News Release 
 
A news release was disseminated via CCN Matthews, Vancouver Stockwatch and 
Market News on April 4, 2005 and filed on SEDAR on April 4, 2005. 
 

Item 4.  Summary of Material Change 
 
Kensington Resources Ltd. announced that at the Extraordinary General Meeting, the 
shareholders of the Company ratified the adoption of the Shareholder Rights Plan 
announced in the Company’s news release of October 7, 2004. 
 

Item 5. Full Description of Material Change 
 
See Schedule “A” attached hereto. 
 

Item 6. Reliance on Subsection 7.1(2) or (3) of National Instrument 51-102 
 
Not Applicable 
 

Item 7. Omitted Information 
 
No information has been omitted. 
 

Item 8. Executive Officer 
 
The following executive officer of the Company is knowledgeable about the material 
change and may be contacted to answer questions regarding this report:  Robert A. 
McCallum, President & CEO, telephone:  (604) 682-0020. 
 

Item 9. Date of Report 
 
April 5, 2005 
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Schedule A 

 
 

FORM 20-F FILE #0-24980 
LISTED IN STANDARD & POOR’S 

 
 
 

SHAREHOLDER RIGHTS PLAN APPROVED 
AT EXTRAORDINARY GENERAL MEETING 

 
Vancouver, B.C., Monday, April 4, 2005 – Kensington Resources Ltd. (the “Company”) announces that at the 
Extraordinary General Meeting today, the shareholders of the Company ratified the adoption of the Shareholder 
Rights Plan announced in the Company’s news release of October 7, 2004. 
 
“The Shareholder Rights Plan is designed to protect shareholders from abusive or coercive takeover strategies. It is 
not intended to prevent a takeover or to deter fair offers for securities of the Company, but is designed to encourage 
an offeror to make an offer that represents fair value to all shareholders,” said Robert A. McCallum, President & 
CEO of Kensington Resources Ltd. 
 
Following the extraordinary general meeting, Mr. McCallum made a brief presentation of the Advanced 
Exploration and Evaluation Program for the Fort à la Corne Diamond Project.  A copy of the presentation will be 
posted on the Company’s website at www.kensington-resources.com. 
 
Kensington Resources Ltd. is an exploration and mine development company currently focused on the high 
potential Fort à la Corne Diamond Project in Saskatchewan. The management team includes strong technical 
expertise and is committed to reaching a diamond producer status for the realization of shareholder value. The Fort 
à la Corne Diamond Project is a joint venture among Kensington Resources Ltd. (42.245%), De Beers Canada Inc. 
(42.245%), Cameco Corporation (5.51%) and UEM Inc. (carried 10%). After fifteen years of exploration at Fort à 
la Corne, the joint venture partners are now entering into an accelerated results-driven advanced exploration and 
evaluation phase targeted on reaching a pre-feasibility decision in 2008. The Fort à la Corne Diamond Project 
includes 63 identified kimberlite bodies within the largest diamondiferous kimberlite cluster in the world. 
 
Robert A. McCallum, President & CEO  Kensington Resources Ltd. 
       Suite 2100, P.O. Box 11606 
       650 W. Georgia Street 
       Vancouver, British Columbia, CANADA V6B 4N9 
       Tel:  1-800-514-7859 or (604) 682-0020 
       Fax:  (604) 682-0021 
       Website:  www.kensington-resources.com 
       E-Mail:  rob-mccallum@kensington-resources.com 
 
       TRADING SYMBOL:  KRT-TSX.V 
 
For further information, please contact:   Mel Gardner, Manager Investor Relations 
  Tel:  1-800-710-6083 
  E-mail:  mel-gardner@kensington-resources.com 

 
The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy or accuracy of this news release. 
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FORM 51-102F3 

Material Change Report 
 
Item 1. Name and Address of Company 

 
KENSINGTON RESOURCES LTD. 
Suite 2100, P.O. Box 11606 
650 W. Georgia Street 
Vancouver, British Columbia 
Canada, V6B 4N9 
 

Item 2. Date of Material Change 
 
April 11, 2005 
 

Item 3. News Release 
 
A news release was disseminated via CCN Matthews, Vancouver Stockwatch and 
Market News on April 11, 2005 and filed on SEDAR on April 13, 2005. 
 

Item 4.  Summary of Material Change 
 
Kensington Resources Ltd. (the “Company”) together with their Joint Venture 
partners, De Beers Canada Inc. (project operators) and Cameco Corporation, 
identified fourteen kimberlite targets, and the order in which core drilling work will 
proceed for the 2005 Advanced Exploration and Evaluation (AE&E) program. 
 

Item 5. Full Description of Material Change 
 
See Schedule “A” attached hereto. 
 

Item 6. Reliance on Subsection 7.1(2) or (3) of National Instrument 51-102 
 
Not Applicable 
 

Item 7. Omitted Information 
 
No information has been omitted. 
 

Item 8. Executive Officer 
 
The following executive officer of the Company is knowledgeable about the material 
change and may be contacted to answer questions regarding this report:  Robert A. 
McCallum, President & CEO, telephone:  (604) 682-0020. 
 

Item 9. Date of Report 
 
April 18, 2005 
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Schedule A 

 
 

 
FORM 20-F FILE #0-24980 

LISTED IN STANDARD & POOR’S 
 

FORT À LA CORNE JOINT VENTURE PARTNERS IDENTIFY KIMBERLITE DRILLING 
PRIORITIES FOR THE 2005 EXPLORATION AND EVALUATION PROGRAM 

 
Vancouver, B.C., Monday, April 11, 2005 – Kensington Resources Ltd. (the “Company”) together with their 
Joint Venture partners, De Beers Canada Inc. (project operators) and Cameco Corporation have identified 
fourteen kimberlite targets, and the order in which core drilling work will proceed for the 2005 Advanced 
Exploration and Evaluation (AE&E) program. 
 
Robert A. McCallum, President and CEO of Kensington Resources Ltd. states, “At the start of the largest and 
most comprehensive program ever undertaken at Fort à la Corne we look forward, not only, to a steady stream of 
news but also to the potential of advancing these prospective kimberlite bodies.” 
 
The current program budget announced at CAN$25.6 million will be applied to the first stage geological drilling 
of up to fourteen kimberlites in the southern cluster of the joint venture claims. The fourteen kimberlites to be 
investigated were selected and prioritized by a technical team comprised of representatives of each of the joint 
venture partners. These fourteen kimberlites are bodies that have not been explored in recent years. Their 
selection is based on size, potential for high-grade zones, kimberlite characteristics, and historic diamond 
recoveries.  This selection excludes kimberlite bodies which were core-drilled or mini-bulked tested in 2004. The 
extension of the Star kimberlite into the Joint Venture property and the nearby kimberlite body 134 has been 
identified as a top priority in the 2005 program.  
 
For planning purposes, the Joint Venture partners have authorized a total of 130 HQ coreholes (diameter of 2.5 
inches or 63.5 mm) during the 2005 program on the fourteen kimberlites with the knowledge that the final 
number of holes per body will depend upon evaluation needs and the size of the individual kimberlite targets.  
The 130 new 2005 core holes have been distributed over the 14 bodies on individual grids of approximately150-
200 metres.  Microdiamond sampling has been budgeted for approximately 10,000 kilograms of core. 
 
In addition to this drilling and sampling, the AE&E budget for 2005 makes provision for the following work: 
 
• Update conceptual study to include mining of multiple pits. 
• Delineation drilling of up to three kimberlite bodies to determine potential ore tonnages. 
• Minibulk sampling of one kimberlite to obtain approximately 580t of kimberlite for treatment in order to 

obtain a higher level of confidence in grade forecasting and average value of commercial sized 
macrodiamonds. 

• Develop a preliminary geotechnical mine design model. 
• Commence investigation into, and develop possible alternative mining strategies and investigate waste 

management concepts. 
• Commence development of future infrastructure requirements. 
• Develop preliminary metallurgical process concepts and develop a bulk sampling plant operational strategy. 
• Develop an environmental baseline plan for the central cluster area. 
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The program is scheduled to commence in May 2005 and to be completed by February 2006.  Following 
evaluation of all 2004 drilling results in July 2005, a decision will be made on the scope and target of the 2005 
minibulk sampling program. The next project decision milestone will be based on results following the 
completion of the geological drilling phase of the AE&E program in early 2006. The exploration camp is set up 
and on standby pending the acquisition of exploration permits.  
 
Brent C. Jellicoe, P.Geo. is the Qualified Person for the Company and has reviewed the technical information 
herein.  
 
Kensington Resources Ltd. is an exploration and mine development company currently focused on the high 
potential Fort à la Corne Diamond Project in Saskatchewan. The management team includes strong technical 
expertise and is committed to reaching a diamond producer status for the realization of shareholder value. The 
Fort à la Corne Diamond Project is a joint venture among Kensington Resources Ltd. (42.245%), De Beers 
Canada Inc. (42.245%), Cameco Corporation (5.51%) and UEM Inc. (carried 10%). After fifteen years of 
exploration at Fort à la Corne, the joint venture partners are now planning future programs with a view to entering 
into an accelerated results-driven advanced exploration and evaluation phase targeted on reaching a pre-feasibility 
decision in 2008. The Fort à la Corne Diamond Project includes 63 identified kimberlite bodies within the largest 
diamondiferous kimberlite cluster in the world. 
 
Robert A. McCallum, President & CEO  Kensington Resources Ltd. 
       Suite 2100, P.O. Box 11606, 650 W. Georgia Street 
       Vancouver, British Columbia, CANADA V6B 4N9 
       Tel:  1-800-514-7859 or (604) 682-0020 
       Fax:  (604) 682-0021 
       Website:  www.kensington-resources.com 
       E-Mail:rob-mccallum@kensington-resources.com 

 
TRADING SYMBOL:  KRT-TSX.V 
 
For further information, please contact:   Mel Gardner, Manager Investor Relations 
  Tel:  1-800-710-6083 
  E-mail:  mel-gardner@kensington-resources.com 

 
The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy or accuracy of this news release. 
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FORM 51-102F3 

Material Change Report 
 
Item 1. Name and Address of Company 

 
KENSINGTON RESOURCES LTD. 
Suite 2100, P.O. Box 11606 
650 W. Georgia Street 
Vancouver, British Columbia 
Canada, V6B 4N9 
 

Item 2. Date of Material Change 
 
April 20, 2005 
 

Item 3. News Release 
 
News releases were disseminated via CCN Matthews, Vancouver Stockwatch and 
Market News on April 20, 2005 and filed on SEDAR on April 20, 2005. 
 

Item 4.  Summary of Material Change 
 
Kensington Resources Ltd. reported the recovery of 100 macrodiamonds weighing 
10.615 carats from large diameter drillhole 04-140-049 and 68 macrodiamonds 
weighing 18.56 carats, including the previously announced 10.53 carat stone, from 
large diameter drillhole 04-140-051.  Both drillholes were targeted on Fort à la Corne 
Kimberlite 140/141 drilled during the 2004 Evaluation Program. 
 

Item 5. Full Description of Material Change 
 
See Schedules “A” and “B” attached hereto. 
 

Item 6. Reliance on Subsection 7.1(2) or (3) of National Instrument 51-102 
 
Not Applicable 
 

Item 7. Omitted Information 
 
No information has been omitted. 
 

Item 8. Executive Officer 
 
The following executive officer of the Company is knowledgeable about the material 
change and may be contacted to answer questions regarding this report:  Robert A. 
McCallum, President & CEO, telephone:  (604) 682-0020. 
 

Item 9. Date of Report 
 
April 27, 2005 
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FORM 20-F FILE #0-24980 

LISTED IN STANDARD & POOR’S 
 
 

DIAMOND RESULTS FOR DRILLHOLE 04-140-049 
FROM FORT À LA CORNE KIMBERLITE 140/141 

 
Vancouver, B.C., Wednesday, April 20, 2005 – Kensington Resources Ltd. (the “Company”) announces the 
recovery of 100 macrodiamonds weighing 10.615 carats from large diameter drillhole 04-140-049 targeted on 
Fort à la Corne Kimberlite 140/141 drilled during the 2004 Evaluation Program. 
 
The total estimated mass of kimberlite excavated from 04-140-049 was 148.84 tonnes of which 74.55 tonnes of 
material greater than 1.5 mm in size were retained for recovery of commercial-sized diamonds.  Minibulk 
samples were shipped to the De Beers’ dense media separation plant located in Grande Prairie, Alberta for the 
first stage of diamond recovery procedures, followed by final diamond recovery in an ultra-high security facility 
in Johannesburg, RSA.  Samples and results from drillhole 04-140-049 were the fourth of five processed batches 
from the 140/141 kimberlite investigated during the 2004 Evaluation Program.  A summary of sampling 
information and diamond recovery results for this drillhole is shown in Table 1. 
 
Table 1: Summary of Macrodiamond Recovery for Minibulk Samples from Drillhole 04-140-049 
 

 
 

Drillhole 

 
Kimberlite 

Unit 

Sample 
Interval 
(metres) 

 
Theoretical 
Excavated

Mass 
(tonnes)1 

 
Total 

Carats 

Drillhole 
Grade 
(cpht) 

 
Total 

Stones 

Drillhole 
stones/ 
tonne 

Est. # of 
Diamonds 
> 0.25 cts. 

(largest 
stone) 

04-140-049 140 Breccia 
Beds 102.56 148.84 10.615 7.132 100 0.7 6 stones  

(1.005 cts) 
1  The calculation of theoretical mass was based on the volume of a vertical cylinder and a kimberlite rock density of 2.21. 
 
Large stone recoveries in drillhole 04-140-049 included 6 diamonds greater than 0.25 carat in size with a 
combined weight of 2.78 carats.  These 6 stones, or some 6% of the total number, account for 39% of the carat 
weight of the parcel.  The size distribution of the recovered diamonds from this drillhole is shown in Table 2. 
  
The 2004 Evaluation Program (budgeted at CDN $7.6 million) included ten large diameter minibulk drillholes 
positioned on high-grade zones in kimberlites 140/141 and 122. Two of the minibulk drillholes on kimberlite 
body 122 were terminated above kimberlite due to drilling difficulties. 
 
“Macrodiamond recoveries from the 2004 program support a robust population of larger diamonds in the 140/141 
breccia beds and will contribute to determination of a preliminary average value for this higher-grade unit,” states 
Robert McCallum, President and CEO of Kensington Resources Ltd.  
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Table 2: Summary of Macrodiamond Recovery by Sieve Size Category 
 

Drillhole 

+3 
Sieve 
>1.48 
mm 

+5 
Sieve 
>1.83 
mm 

+6 
Sieve 
>2.16 
mm 

+7 
Sieve 
>2.46 
mm 

+9 
Sieve 
>2.85 
mm 

+11 
Sieve 
>3.45 
mm 

+12 
Sieve 

>4.089 
mm 

+13 
Sieve 
>4.52 
mm 

04-140-049 
Carats 0.765 2.105 1.705 1.115 1.715 1.595 0.24 1.375 

04-140-049 
Stones 19 37 19 8 9 5 1 2 

 
A map of kimberlite body 140/141 showing location of the 2004 drillholes is posted on the Kensington Resources 
Ltd. website at www.kensington-resources.com. 
 
Brent C. Jellicoe, P.Geo. is the Qualified Person for the Company and has reviewed the technical information 
herein.  All aspects of quality assurance, quality control, and sample chain of custody for the Fort à la Corne Joint 
Venture are managed by De Beers Canada Inc., the project operator. 
 
Kensington Resources Ltd. is an exploration and mine development company currently focused on the high 
potential Fort à la Corne Diamond Project in Saskatchewan. The management team includes strong technical 
expertise and is committed to reaching a diamond producer status for the realization of shareholder value. The 
Fort à la Corne Diamond Project is a joint venture among Kensington Resources Ltd. (42.245%), De Beers 
Canada Inc. (42.245%), Cameco Corporation (5.51%) and UEM Inc. (carried 10%). After fifteen years of 
exploration at Fort à la Corne, the joint venture partners are now planning future programs with a view to entering 
into an accelerated results-driven advanced exploration and evaluation phase targeted on reaching a pre-feasibility 
decision in 2008. The Fort à la Corne Diamond Project includes 63 identified kimberlite bodies within the largest 
diamondiferous kimberlite cluster in the world. 
 
Robert A. McCallum, President & CEO  Kensington Resources Ltd. 
 Suite 2100, P.O. Box 11606, 650 W. Georgia Street 
 Vancouver, British Columbia, CANADA V6B 4N9 
 Tel:  1-800-514-7859 or (604) 682-0020 
 Fax:  (604) 682-0021 
 Website:  www.kensington-resources.com 
 E-Mail:rob-mccallum@kensington-resources.com 

 
TRADING SYMBOL:  KRT-TSX.V 
 
For further information, please contact:   Mel Gardner, Manager Investor Relations 
  Tel:  1-800-710-6083 
  E-mail:  mel-gardner@kensington-resources.com 

 
The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy or accuracy of this news release. 
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FORM 20-F FILE #0-24980 
LISTED IN STANDARD & POOR’S 

 
DIAMOND RESULTS FOR DRILLHOLE 04-140-051 
FROM FORT À LA CORNE KIMBERLITE 140/141 

 
Vancouver, B.C., Wednesday, April 20, 2005 – Kensington Resources Ltd. (the “Company”) announces the 
recovery of 68 macrodiamonds weighing 18.56 carats, including the previously announced 10.53 carat stone, from 
large diameter drillhole 04-140-051 targeted on Fort à la Corne Kimberlite 140/141 drilled during the 2004 
Evaluation Program. 
 
The total estimated mass of kimberlite excavated from 04-140-051 was 147.93 tonnes of which 118.73 tonnes of 
material greater than 1.5 mm in size were retained for recovery of commercial-sized diamonds.  Minibulk samples 
were shipped to the De Beers’ dense media separation plant located in Grande Prairie, Alberta for the first stage of 
diamond recovery procedures, followed by final diamond recovery in an ultra-high security facility in 
Johannesburg, RSA.  A summary of sampling information and diamond recovery results for this drillhole is shown 
in Table 1. 
 
Table 1: Summary of Macrodiamond Recovery for Minibulk Samples from Drillhole 04-140-051 
 

 
 

Drillhole 

 
Kimberlite 

Unit 

Sample 
Interval 
(metres) 

 
Theoretical 
Excavated

Mass 
(tonnes)1 

 
Total 

Carats 

Drillhole 
Grade 
(cpht) 

 
Total 

Stones 

Drillhole 
stones/ 
tonne 

Est. # of 
Diamonds 
> 0.25 cts. 

(largest 
stone)2 

04-140-051 140 Breccia 
Beds 101.93 147.93 18.56 12.545 68 0.46 

7 stones  
(1.32 cts. 
and 10.53 

cts) 
1  The calculation of theoretical mass was based on the volume of a vertical cylinder and a kimberlite rock density of 2.21. 
2  Diamond weights were provided in terms of total carats per sieve class.  The reader is cautioned that for interval samples (12 

metres) with multiple stone recoveries, the number of stones >0.25 carats was estimated by dividing carat weight by the 
number of stones in the +9 sieve class for selected samples and all of the +11 and larger sieve classes. 

 
Large stone recoveries in drillhole 04-140-051 included an estimated 7 diamonds greater than 0.25 carat in size with 
a combined weight of 13.665 carats.  These larger diamonds account for 73.6% of the total carat weight, but 
represent only 10.3% of the total stones in the parcel. Four of the seven larger diamonds were recovered from 
samples taken from the upper 30 metres of the kimberlite body, including a 10.53 carat stone that was reported in 
the Kensington Resources news release of March 7, 2005.  The size distribution of the recovered diamonds from 
this drillhole is shown in Table 2. 
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The 2004 Evaluation Program (budgeted at CDN $7.6 million) included ten large diameter minibulk drillholes 
positioned on high-grade zones in kimberlites 140/141 and 122.  Two of the minibulk drillholes in kimberlite body 
122 were terminated above kimberlite due to drilling difficulties.  Samples and results from drillhole 04-140-051 
are the fifth of five batches that were recovered from Kimberlite 140/141 breccia beds during the 2004 Evaluation 
Program.  Minibulk samples collected in this program will provide additional diamonds that will be used to increase 
the level of confidence in grade forecasts, and for revenue modeling by De Beers’ experts.  A recently revised map 
of kimberlite body 140/141 showing location of the 2004 drillholes is posted on the Kensington Resources Ltd. 
website at www.kensington-resources.com. 
 
Table 2: Summary of Macrodiamond Recovery from LDDH 04-140-051 by Sieve Size Category 
 

Drillhole 

+2 
Sieve 
>1.32 
mm 

+3 
Sieve 
>1.48 
mm 

+5 
Sieve 
>1.83 
mm 

+6 Sieve 
>2.16 
mm 

+7 
Sieve 
>2.46 
mm 

+9 
Sieve 
>2.85 
mm 

+11 
Sieve 
>3.45 
mm 

+12 
Sieve 
>4.09 
mm 

+15 
Sieve 
>5.41 
mm 

+23 
Sieve 

>10.312 
mm 

04-140-051 
Carats 0.075 0.455 1.045 0.815 0.700 1.84 0.885 0.895 1.32 10.53 

04-140-051 
Stones 4 13 18 10 6 10 3 2 1 1 

*No stones were recovered in the -1 (<1.09 mm) and +1 (>1.09 mm) sieve categories. 
 
“The Joint Venture partners are very pleased to add both a 10.53 carat stone and a 1.32 carat stone to the inventory 
of large macrodiamonds recovered from the 140/141 breccia beds during the 2004 drilling and sampling program.  
These two stones recovered from drillhole 04-140-05 and other recent and historical recoveries including diamonds 
weighing: 0.895, 0.925, 1.0, 1.16, 1.18, 1.26, 1.39, 1.48, 1.5, 1.8, 2.57, 2.59, 3.61, and 4.09 carats contribute 
significantly to the evidence supporting a large stone distribution in this kimberlite unit,” states Robert McCallum, 
President and CEO of Kensington Resources Ltd. 
 
A summary of historic and recent macrodiamond recoveries from the 140/141 breccia beds area highlights the 
abundance of larger macrodiamonds in this unit (Table 3).  This table includes all of the major intersections of 
“breccia beds”, but does not show every minor interval encountered across the body. 
 
Table 3: Summary of Macrodiamond Recovery for Minibulk Samples from the “Breccia Beds” Area 
of Kimberlite 140/141 
 

 
Drillhole 

Year of  
LDDH 

Drillhole 
(diameter) 

Sample 
Interval 
(metres) 

 
Theoretical 
ExcavatedM
ass (tonnes)1 

 
Total 

Carats 

Drillhole 
Grade 
(cpht) 

 
Total 
Stones 

Drillhole 
stones/ 
tonne 

Est. # of 
Diamonds 
> 0.25 cts. 

(largest 
stone)2 

140-29 2002 
(610 mm) 131.2 84.872 14.450 17.026 72 0.85 9 stones 

(2.59 cts.) 

140-30 2002 
(610 mm) 150.0 100.103 9.500 9.490 55 0.55 5 stones 

(3.61 cts.) 

04-140-044 2004 
(914 mm) 128.36 186.29 21.060 11.300 160 0.86 14 stones 

(4.09 cts.) 

04-140-045 2004 
(914 mm) 96.7 140.34 15.455 11.100 135 1.0 16 stones 

(0.46 cts.) 

04-140-049 2004 
(914 mm) 102.56 148.84 10.615 7.132 100 0.7 6 stones  

(1.005 cts) 

04-140-051 2004 
(914 mm) 101.93 147.93 18.560 12.545 68 0.46 7 stones 

(10.53 cts) 

04-140-052 2004 
(914 mm) 91.05 132.14 17.510 13.250 90 0.68 17 stones 

(1.39 cts.) 

Total:  801.8 940.515 107.150 11.39 680 0.72 74 

1  The calculation of theoretical mass was based on the volume of a vertical cylinder and a kimberlite rock density of 2.21. 
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2  Diamond weights were provided in terms of total carats per sieve class.  The reader is cautioned that for interval samples (12 metres) with multiple stone 
recoveries, the number of stones >0.25 carats was estimated by dividing carat weight by the number of stones in the +9 sieve class for selected samples and 
all of the +11 and larger sieve classes. 

Note: Theoretical excavated masses for drillholes 140-29 and 140-30 are based on calipered downhole volumes, while the 2004 drillholes are based on volume 
calculation of a vertical cylinder of 914.4 mm diameter. 

 
Brent C. Jellicoe, P.Geo. is the Qualified Person for the Company and has reviewed the technical information 
herein.  All aspects of quality assurance, quality control, and sample chain of custody for the Fort à la Corne Joint 
Venture are managed by De Beers Canada Inc., the project operator. 
 
Kensington Resources Ltd. is an exploration and mine development company currently focused on the high 
potential Fort à la Corne Diamond Project in Saskatchewan. The management team includes strong technical 
expertise and is committed to reaching a diamond producer status for the realization of shareholder value. The Fort 
à la Corne Diamond Project is a joint venture among Kensington Resources Ltd. (42.245%), De Beers Canada Inc. 
(42.245%), Cameco Corporation (5.51%) and UEM Inc. (carried 10%). After fifteen years of exploration at Fort à 
la Corne, the joint venture partners are now planning future programs with a view to entering into an accelerated 
results-driven advanced exploration and evaluation phase targeted on reaching a pre-feasibility decision in 2008. 
The Fort à la Corne Diamond Project includes 63 identified kimberlite bodies within the largest diamondiferous 
kimberlite cluster in the world. 
 
Robert A. McCallum, President & CEO  Kensington Resources Ltd. 
 Suite 2100, PO Box 11606 
 650 West Georgia Street 
 Vancouver, British Columbia, CANADA V6B 4N9 
 Tel:  1-800-514-7859 or (604) 682-0020 
 Fax:  (604) 682-0021 
 Website:  www.kensington-resources.com 
 E-Mail:  rob-mccallum@kensington-resources.com 

 
TRADING SYMBOL:  KRT-TSX.V 
 
For further information, please contact:   Mel Gardner, Manager Investor Relations 
  Tel:  1-800-710-6083 
  E-mail:  mel-gardner@kensington-resources.com 

 
The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy or accuracy of this news release. 
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FORM 51-102F3 
Material Change Report 

 
Item 1. Name and Address of Company 

 
KENSINGTON RESOURCES LTD. 
Suite 2100, P.O. Box 11606 
650 W. Georgia Street 
Vancouver, British Columbia 
Canada, V6B 4N9 
 

Item 2. Date of Material Change 
 
April 22, 2005 
 

Item 3. News Release 
 
A news release was disseminated via CCN Matthews, Vancouver Stockwatch and Market News 
on April 22, 2005 and filed on SEDAR on April 22, 2005. 
 

Item 4.  Summary of Material Change 
 
Kensington Resources Ltd. (the “Company”) reported that the terms of the previously 
announced CDN $35 million private placement financing had been finalized.  A syndicate of 
agents led by Loewen, Ondaatje, McCutcheon Limited, including Westwind Partners Inc., 
National Bank Financial Inc., Research Capital Corporation and Wellington West Capital 
Markets Inc. have agreed to act as agents for the CDN $35 million offering on a commercially 
reasonable best efforts basis. 
 
CDN $8 million of the offering will consist of flow-through common shares at a price of CDN 
$2.35 per share and CDN $27 million of the offering will consist of non flow-through units at 
a price of CDN $2.10 per unit.  Each non flow-through unit shall consist of one non flow-
through common share and one half of one share purchase warrant.  Each whole warrant shall 
entitle the holder thereof to purchase one additional non flow-through common share for a 
period of twelve months from closing at a price of CDN $2.50 per share.  The Company has 
agreed to use its commercially reasonable efforts to list the warrants on the TSX Venture 
Exchange, such listing to be effective as of the date on which all applicable resale restrictions 
in respect of the warrants have expired. 
 

Item 5. Full Description of Material Change 
 
See Schedule “A” attached hereto. 
 

Item 6. Reliance on Subsection 7.1(2) or (3) of National Instrument 51-102 
 
Not Applicable 
 

Item 7. Omitted Information 
 
No information has been omitted. 
 

Item 8. Executive Officer 
 
The following executive officer of the Company is knowledgeable about the material change 
and may be contacted to answer questions regarding this report:  Robert A. McCallum, 
President & CEO, telephone:  (604) 682-0020. 
 

Item 9. Date of Report 
April 27, 2005 
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Schedule A 

 
 

FORM 20-F FILE #0-24980 
LISTED IN STANDARD & POOR’S 

 

 
KENSINGTON RESOURCES ANNOUNCES TERMS OF 

$35 MILLION PRIVATE PLACEMENT FINANCING 
 

 

NOT FOR DISSEMINATION IN THE UNITED STATES OR TO U.S. PERSONS 
 

Vancouver, B.C., Friday, April 22, 2005 – Kensington Resources Ltd. (the “Company”) reports that the terms 
of the previously announced CDN $35 million private placement financing have been finalized.  A syndicate of 
agents led by Loewen, Ondaatje, McCutcheon Limited, including Westwind Partners Inc., National Bank Financial 
Inc., Research Capital Corporation and Wellington West Capital Markets Inc. (collectively, the “Agents”) have 
agreed to act as agents for the CDN $35 million offering on a commercially reasonable best efforts basis. 
 
CDN $8 million of the offering will consist of flow-through common shares at a price of CDN $2.35 per share and 
CDN $27 million of the offering will consist of non flow-through units at a price of CDN $2.10 per unit.  Each non 
flow-through unit shall consist of one non flow-through common share and one half of one share purchase warrant.  
Each whole warrant shall entitle the holder thereof to purchase one additional non flow-through common share for a 
period of twelve months from closing at a price of CDN $2.50 per share.  The Company has agreed to use its 
commercially reasonable efforts to list the warrants on the TSX Venture Exchange, such listing to be effective as of 
the date on which all applicable resale restrictions in respect of the warrants have expired. 
 
The gross proceeds of the offering of the flow-through shares will be used by the Company to incur exploration 
expenses on the Fort à la Corne Project that qualify as “Canadian exploration expenses” under the Income Tax Act 
(Canada).  The proceeds of the offering of the units will be used for exploration programs on the Fort à la Corne 
Project and for general corporate purposes.  The closing of the offering, currently expected for May 3, 2005, is 
subject to certain conditions, including completion of satisfactory due diligence by the Agents, and regulatory 
approval. 
 
The Company shall pay to the Agents a commission of 5.5% of the gross proceeds of the offering.  In addition, the 
Agents will be issued on the closing date warrants to purchase during the twelve month period following closing: (i) 
non-flow through common shares equal in number to 6% of the number of flow through shares issued under the 
offering at a price of CDN $2.10 per share; and (ii) units equal in number to 6% of the number of units issued under 
the offering at a price of CDN $2.10 per unit (which units will have the same terms as those sold pursuant to the 
offering). 
 
The offered securities will not be registered under the United States Securities Act of 1933, as amended (the "U.S. 
Securities Act") and may not be offered or sold within the United States or to or for the account or benefit of U.S. 
persons, except in certain transactions exempt from the registration requirements of the U.S. Securities Act.  This 
press release does not constitute an offer to sell, or the solicitation of an offer to buy, securities of the Company in 
the United States. 
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Kensington Resources Ltd. is an exploration and mine development company currently focused on the high 
potential Fort à la Corne Diamond Project in Saskatchewan. The management team includes strong technical 
expertise and is committed to reaching a diamond producer status for the realization of shareholder value. The Fort 
à la Corne Diamond Project is a joint venture among Kensington Resources Ltd. (42.245%), De Beers Canada Inc. 
(42.245%), Cameco Corporation (5.51%) and UEM Inc. (carried 10%). After fifteen years of exploration at Fort à 
la Corne, the joint venture partners are now entering into an accelerated results-driven advanced exploration and 
evaluation phase targeted on reaching a pre-feasibility decision in 2008. The Fort à la Corne Diamond Project 
includes 63 identified kimberlite bodies within the largest diamondiferous kimberlite cluster in the world. 
 
Robert A. McCallum, President & CEO  Kensington Resources Ltd. 
       Suite 2100, P.O. Box 11606 
       650 W. Georgia Street 
 Vancouver, British Columbia, CANADA V6B 4N9 
 Tel:  1-800-514-7859 or (604) 682-0020 
 Fax:  (604) 682-0021 
 Website:  www.kensington-resources.com 
 E-Mail:  rob-mccallum@kensington-resources.com 
 
       TRADING SYMBOL:  KRT-TSX.V 
 
For further information, please contact:   Mel Gardner, Manager Investor Relations 
  Tel:  1-800-710-6083 
  E-mail:  mel-gardner@kensington-resources.com 

 
The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy or accuracy of this news release. 
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Auditors’ Report 
 
 
To the Shareholders of 
Kensington Resources Ltd. 
 
 
We have audited the balance sheets of Kensington Resources Ltd. as at December 31, 2004 and 2003 and the 
statements of operations and deficit and cash flows for the years then ended.  These financial statements are the 
responsibility of the Company’s management.  Our responsibility is to express an opinion on these financial 
statements based on our audits. 
 
We conducted our audits in accordance with Canadian generally accepted auditing standards.  Those standards 
require that we plan and perform an audit to obtain reasonable assurance whether the financial statements are free of 
material misstatement.  An audit includes examining, on a test basis, evidence supporting the amounts and 
disclosures in the financial statements.  An audit also includes assessing the accounting principles used and 
significant estimates made by management, as well as evaluating the overall financial statement presentation. 
 
In our opinion, these financial statements present fairly, in all material respects, the financial position of the 
Company as at December 31, 2004 and 2003 and the results of its operations and cash flows for the years then ended 
in accordance with Canadian generally accepted accounting principles. 
 

 
 
Chartered Accountants 
Vancouver, British Columbia 
April 1, 2005 
 
 
 
 
 
 
 
 Member of 
 Deloitte Touche Tohmatsu 
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See accompanying notes to the financial statements. 
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See accompanying notes to the financial statements. 
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See accompanying notes to the financial statements. 
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KENSINGTON RESOURCES LTD. 
Notes to the Financial Statements 
Years ended December 31, 2004 and 2003 
_________________________________________________________________________ 
 
1. NATURE OF OPERATIONS 

 
The Company is an exploration stage company at December 31, 2004 since it has not, as yet, 
achieved commercial production on any of its concessions. 
 
The Company’s emergence from the exploration stage and the recoverability of the amounts 
shown for mineral concessions and deferred exploration costs is dependent upon the quantity of 
economically recoverable reserves, on the ability of the Company to obtain financing to complete 
exploration and development of the concessions, on the timing of legislative or regulatory 
developments relating to environmental protection, and on future profitable operations or proceeds 
from the disposition thereof. 
 
 

2. SIGNIFICANT ACCOUNTING POLICIES 
 
These financial statements have been prepared in accordance with Canadian generally accepted 
accounting principles (“Canadian GAAP”) and reflect the significant accounting policies outlined 
below. 
 
(a) Cash 

 
Cash consists of cash on hand and deposits in banks. 
 

(b) Short-term investments 
 
Short-term investments consist of highly liquid investments with maturities of greater than 
90 days and less than one year. 
 
The Company has $92,000 of restricted term deposits.  This cash is held as collateral for a 
corporate credit card limit of $80,000. 
 

(c) Marketable securities 
 
Marketable securities are carried at the lower of cost and market. 
 

(d) Property, plant and equipment  
 
Property, plant and equipment are recorded at cost and are depreciated using the declining 
balance method at 20% per annum for field, computer and furniture equipment and 30% 
per annum for automobiles. 
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KENSINGTON RESOURCES LTD. 
Notes to the Financial Statements 
Years ended December 31, 2004 and 2003 
_________________________________________________________________________ 
 
2. SIGNIFICANT ACCOUNTING POLICIES (Continued) 

 
(e) Mineral properties 

 
Acquisition costs of mineral properties together with direct exploration and development 
expenditures thereon are deferred in the accounts.  These costs will be amortized using the 
unit-of-production method based on proven and probable reserves on the commencement 
of production or written-off as the properties are sold, allowed to lapse or are abandoned.  
Mineral property costs not directly attributable to specific properties are expensed during 
the year.  When deferred expenditures on individual producing properties exceed the 
estimated net recoverable amount, the properties are written down to the estimated net 
recoverable amount. 
 
The Company accounts for its mineral properties in accordance with Canadian Institute of 
Chartered Accountants (“CICA”) Accounting Guideline 11. 
 

(f) Stock-based compensation 
 
The Company uses the fair value method for accounting for stock-based compensation as 
defined by accounting principles generally accepted in Canada.  Stock-based compensation 
awards expense is calculated using the Black-Scholes option pricing model and is charged 
to operations with an offsetting credit to contributed surplus, on a straight-line over the 
vesting period. 
 

(g) Income taxes 
 
The Company accounts for income taxes using the future income tax method of 
accounting.  This method requires the recognition of future income taxes for the expected 
future tax consequences of differences between the carrying amount of balance items and 
their corresponding tax values.  This method also requires the Company to compute future 
income taxes using the substantively enacted corporate income tax rates in effect each year.  
If management believes it is not likely that the Company will generate sufficient taxable 
income to allow the realization of future tax assets, the Company reduces the future income 
tax asset by recording a valuation allowance. 
 

(h) Loss per common share 
 
The Company uses the treasury stock method for calculation of fully diluted loss per share 
in accordance with the Canadian Institute of Chartered Accountants accounting standard.  
For all periods presented, the effect of outstanding stock options is anti-dilutive. 
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KENSINGTON RESOURCES LTD. 
Notes to the Financial Statements 
Years ended December 31, 2004 and 2003 
_________________________________________________________________________ 
 
2. SIGNIFICANT ACCOUNTING POLICIES (Continued) 

 
(i) Use of estimates 

 
The preparation of financial statements in conformity with Canadian generally accepted 
accounting principles requires management to make estimates and assumptions that affect 
the reported amounts of assets and liabilities, other than market securities for which the fair 
value is disclosed on the balance sheet, and disclosure of contingent assets and liabilities at 
the date of the financial statements and the reported amounts of revenues and expenses 
during the reporting periods.  Actual results could differ from those estimates. 
 

(j) Financial instruments 
 
The Company’s financial instruments include cash, GST and other receivable, marketable 
securities, accounts payable and cash calls. The carrying values of these financial 
instruments, other than marketable securities for which the fair value is disclosed on the 
balance sheet, approximate fair values given the short term to maturity.  Due to the nature 
of the Company’s operations, there is no significant credit or interest rate risk. 
 
 

3. FLOW-THROUGH SHARES 
 
On September 24, 2004, the Company issued 2,307,693 flow-through shares as part of a private 
placement for proceeds of $3 million.  The exploration expenditures funded by the flow-through 
share issue will be renounced for tax purposes in fiscal 2005.  Under CICA Emerging Issues 
Abstract 146, Flow-Through Shares, the renouncement of the tax deduction for the benefit of 
investors gives rise to a future income tax liability and a corresponding reduction in shareholders' 
equity.  The tax effect of the flow-through shares will be recorded in the three month period ended 
March 31, 2005 when the expenditures are renounced.  The Company has income tax losses and 
other income tax assets that previously have been subject to a 100% valuation provision.   The 
Company now considers it to be more likely than not that these tax assets can offset the expected 
future income tax liability.  Accordingly, a future income tax asset and income tax recovery of 
$1,068,600 has been recorded as at December 31, 2004. 
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KENSINGTON RESOURCES LTD. 
Notes to the Financial Statements 
Years ended December 31, 2004 and 2003 
_________________________________________________________________________ 
 
4. PROPERTY, PLANT AND EQUIPMENT 

 

 
5. MINERAL PROPERTIES 

 
Cumulative acquisition and exploration costs as at December 31 are as follows: 
 

 
The Company has earned a 42.245% interest in certain mineral claims consisting of 22,544 
hectares in the Fort a la Corne area of  Saskatchewan through a joint venture relationship.  The 
other partners are De Beers Canada Inc. (“De Beers”), UEM Inc. and Cameco Corporation 
(“Cameco”).  This joint venture relationship entails an agreement on annual budget between the 
parties, with dissenting parties losing a proportionate share.  Cash calls are requested periodically 
to cover expenditure incurred by the operator.  Cash calls outstanding at December 31, 2004 total 
$2,082,119 (2003 - $537,968).  No joint venture entity exists and the Company’s proportionate 
share of the deferred exploration costs is $13,780,530 (2003 - $10,527,906). 
 
Upon the completion of exploration phase, the feasibility and development stage commences. The 
Company is committed to fund a maximum of $8.5 million on a priority basis during the 
feasibility and development stage. De Beers has a similar liability to a maximum of $6.38 million. 
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KENSINGTON RESOURCES LTD. 
Notes to the Financial Statements 
Years ended December 31, 2004 and 2003 
_________________________________________________________________________ 
 
6. SHARE CAPITAL 

 
(a) Authorized 

 
Unlimited common shares of no par value 
 

(b) Issued 
 

 
 

(c) Private placement 
 
On September 24, 2004, the Company completed a $6 million private placement consisting 
of 2,307,692 flow-through shares issued at a price of $1.30 per flow-through share, and 
2,857,143 Units of the Company at a price of $1.05 per Unit.  Each Unit consists of one 
common share and one half of one warrant, and each whole warrant entitles the holder 
thereof to purchase one common share at any time from the date of issue of the warrant 
until the date which is for a period of eighteen months after the closing date of the private 
placement, at an exercise price of $1.25 per warrant share for the first 12 months and $1.55 
thereafter.  The securities were sold on a best efforts agency basis by Loewen, Ondaatje, 
McCutcheon Limited who received non-transferable warrants which entitle the agency to 
purchase 161,539 non flow-through shares and 200,000 Units at a price of $1.05 per share 
or Unit under the same terms, period and prices mentioned above. 
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KENSINGTON RESOURCES LTD. 
Notes to the Financial Statements 
Years ended December 31, 2004 and 2003 
_________________________________________________________________________ 
 
6. SHARE CAPITAL (Continued) 

 
(d) Stock options 

 
The Company’s stock option plan provides for the issuance of options to directors, officers, 
employees and consultants of the Company to purchase common shares.  Stock options are 
issuable at the discretion of the Board of Directors, up to 5,500,000 common shares. 
 
(i) The changes in stock options were as follows: 

 

 
 

(ii) During the year ended December 31, 2004, 150,000 (2003 – 260,000) stock options 
were issued to non-employees and non-directors.  Using the fair value method for 
stock based compensation, consulting costs of $79,313 were recorded for the year 
ended December 31, 2004 (2003 - $44,039).  The Company also recorded a charge 
to operations of $363,842 for the period ended December 31, 2004 (2003 - 
$25,497) for stock options granted to employees and directors.  This amount was 
determined using Black-Scholes, assuming no dividends were paid, a weighted 
average volatility of the Company’s share price of 157.57%, a weighted average 
annual risk free interest rate of 4% and an expected live of three to five years. 

 
The fair value of each option granted is estimated using the Black-Scholes option 
pricing model with weighted average assumptions for grants as follows: 
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KENSINGTON RESOURCES LTD. 
Notes to the Financial Statements 
Years ended December 31, 2004 and 2003 
_________________________________________________________________________ 
 
6. SHARE CAPITAL (Continued) 

 
(d) Stock options (continued) 

 
(iii) As at December 31, 2004, directors’ and employees’ stock options were 

outstanding as follows: 
 

 
 

(e) Warrants 
 
(i) The changes in warrants were as follows: 
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KENSINGTON RESOURCES LTD. 
Notes to the Financial Statements 
Years ended December 31, 2004 and 2003 
_________________________________________________________________________ 
 
6. SHARE CAPITAL (Continued) 

 
(e) Warrants (continued) 

 
(ii) As at December 31, 2004, share purchase warrants were outstanding as follows: 

 

 
 

(iii) Pursuant to the private placement dated September 24, 2004, there are outstanding 
broker’s warrants to purchase 361,539 shares at $1.05 per share and 100,000 at 
$1.25 per share until March 24, 2006. 
 

(f) Shareholder Rights Plan 
 
During 2004, the Company proposed to update its Shareholder Rights Plan which was 
originally adopted on June 29, 2001.  Under the terms of the new Plan, rights are attached 
to the common shares of the Company.  These rights become marketable and exercisable 
only after certain specified events related to the acquisition of, or announcement of an 
intention to acquire 20% or more or the outstanding common shares of the Company.  At 
an Extraordinary General Meeting on April 4, 2005, the shareholders of the Company 
ratified the adoption of the Shareholder Rights Plan.   
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KENSINGTON RESOURCES LTD. 
Notes to the Financial Statements 
Years ended December 31, 2004 and 2003 
_________________________________________________________________________ 
 
7. RELATED PARTY TRANSACTIONS 

 
The Company incurred costs with individuals or companies controlled by individuals who were 
shareholders, directors or officers of the Company as follows: 
 

 
As at December 31, 2004, accounts payable include $3,448 (2003 - $9,583) due to directors, a 
former director and companies controlled by directors. 
 

8. SEGMENTED INFORMATION 
 
Industry information 
 
The Company operates in one reportable operating segment, being the acquisition and 
development of resource properties. 
 
Geographic information 
 
Revenue from operations in the years ended December 31, 2004 were derived from interest income 
which was earned in Canada. 
 
The Company’s non-current assets are located in Canada. 
 
 

9. INCOME TAXES 
 
The provision for income taxes reported differs from the amount computed by applying the 
cumulative Canadian Federal and provincial income tax rates to loss before tax provision due to 
the following: 
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KENSINGTON RESOURCES LTD. 
Notes to the Financial Statements 
Years ended December 31, 2004 and 2003 
_________________________________________________________________________ 
 
9. INCOME TAXES (Continued) 

 
The Company, subject to the approval of the tax authority, has non-capital losses for tax purposes 
of approximately $4,565,000 available to reduce future income tax which expire as follows: 

 

 
 

Temporary differences and carryforwards gave rise to the following future income tax assets at 
year end: 

 
 

10. NET CHANGE IN NON-CASH OPERATING WORKING CAPITAL ITEMS 
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KENSINGTON RESOURCES LTD. 
Notes to the Financial Statements 
Years ended December 31, 2004 and 2003 
_________________________________________________________________________ 
 
11. LEASE COMMITMENTS 

 
As at December 31, 2004 the Company is committed under leases for office space and office 
equipment in the following amounts for the next six years: 

 

 
 
 

12. SUBSEQUENT EVENTS 
 
Subsequent to the year end, the Company granted 977,500 stock options exercisable at a price of 
$1.04 per share for a five year period to directors, officers, employees and consultants of the 
Company, and a further 40,000 stock options exercisable at a price of $2.75 per share for a five 
year period to a director and officer and an employee of the Company. 
 
Subsequent to the year end, the Company entered into an agreement with a syndicate of agents led 
by Loewen, Ondaatje, McCutcheon Limited, including Westwind Partners Inc., National Bank 
Financial Inc., Research Capital Corporation and Wellington West Capital Markets Inc. 
(collectively, the “Agents”) to act as agents for a $35 million offering of flow through shares and 
non-flow through units on a commercially reasonable best efforts basis.  The closing of the 
offering, currently expected in early May 2005, is subject to certain conditions, including 
completion of satisfactory due diligence by the Agents, and regulatory approval. 
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Form 52-109FT1 
Certification of Annual Filings during Transition Period 

 
 
 
 
I, Robert A. McCallum, President and CEO of Kensington Resources Ltd., certify that: 
 
1. I have reviewed the annual filings (as this term is defined in Multilateral Instrument 52-109 

Certification of Disclosure in Issuers’ Annual and Interim Filings) of Kensington Resources Ltd., 
(the “Issuer”) for the period ending December 31, 2004; 

 
2. Based on my knowledge, the annual filings do not contain any untrue statement of a material fact 

or omit to state a material fact required to be stated or that is necessary to make a statement not 
misleading in light of the circumstances under which it was made, with respect to the period 
covered by the annual filings; and 

 
3. Based on my knowledge, the annual financial statements together with the other financial 

information included in the annual filings fairly present in all material respects the financial 
condition, results of operations and cash flows of the Issuer, as of the date and for the periods 
presented in the annual filings. 

 
 
Date: April 28, 2005 
 
 
 
 
“Robert A. McCallum” 
_______________________ 
Robert A. McCallum, President & CEO 
(Principal Executive Officer) 
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Form 52-109FT1 
Certification of Annual Filings during Transition Period 

 
 
 
 
I, Robert A. McCallum, President and CEO of Kensington Resources Ltd., certify that: 
 
1. I have reviewed the annual filings (as this term is defined in Multilateral Instrument 52-109 

Certification of Disclosure in Issuers’ Annual and Interim Filings) of Kensington Resources Ltd., 
(the “Issuer”) for the period ending December 31, 2004; 

 
2. Based on my knowledge, the annual filings do not contain any untrue statement of a material fact 

or omit to state a material fact required to be stated or that is necessary to make a statement not 
misleading in light of the circumstances under which it was made, with respect to the period 
covered by the annual filings; and 

 
3. Based on my knowledge, the annual financial statements together with the other financial 

information included in the annual filings fairly present in all material respects the financial 
condition, results of operations and cash flows of the Issuer, as of the date and for the periods 
presented in the annual filings. 

 
 
Date: April 28, 2005 
 
 
 
 
“Robert A. McCallum” 
_______________________ 
Robert A. McCallum, President & CEO 
(Principal Financial Officer) 
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Form 51-102F1 – Management’s Discussion & Analysis 
For the Year ending December 31, 2004 
Unaudited – Prepared by Management 
 
Description of Business and Report Date 
 
The following Management Discussion and Analysis is prepared as of April 27, 2005 (the “Report Date”) and should be read in 
conjunction with the audited consolidated financial statements for the year ending December 31, 2004. 
 
Kensington Resources Ltd. (the “Company”) is an exploration and mine development company currently focused on the high 
potential Fort à la Corne Diamond Project in Saskatchewan. The management team includes strong technical expertise and is 
committed to reaching a diamond producer status for the realization of shareholder value. The Fort à la Corne Diamond Project 
is a joint venture among Kensington Resources Ltd. (42.245%), De Beers Canada Inc. (42.245%) (the operator), Cameco 
Corporation (5.51%) and UEM Inc. (carried 10%). On the basis of fifteen years of exploration at Fort à la Corne, the joint 
venture partners have entered into an accelerated results-driven advanced exploration and evaluation phase targeted on reaching 
a pre-feasibility decision in 2008. The Fort à la Corne Diamond Project includes 63 identified kimberlite bodies within the 
largest diamondiferous kimberlite cluster in the world. 
 
The Company prepares its financial statements in Canadian dollars and in accordance with Canadian generally accepted 
accounting principles. 
 
Special Note Regarding Forward-Looking Statements 
 
Certain of the statements made herein may contain forward-looking statements within the meaning of Section 21E of the 
Securities Exchange Act of 1934, which involve known and unknown risk, uncertainties and other factors which may cause the 
actual results, performance or achievements of the Company, or industry results, to be materially different from any future 
results, performance or achievements expressed or implied by such forward-looking statements.  Such forward-looking 
statements include the potential for the Fort à la Corne Diamond Project in Saskatchewan, the expectations related to reaching 
diamond producer status, the accelerated results-driven advanced exploration and evaluation phase and the expectation of 
reaching a pre-feasibility decision in 2008. Forward looking statements are subject to a variety of risks and uncertainties which 
could cause actual events or results to differ from those reflected in the forward-looking statements. 
 
Overview 
 
2004 marked a significant year in corporate developments and increased exploration and evaluation activity.  Highlights 
include: 
 
• The appointment of Robert A. McCallum, P. Eng. as President & CEO. Mr. McCallum has a solid foundation in diamonds 

coupled with extensive professional management skills and a proven record in investor and joint venture relations in the 
mining industry.  He has over 45 years of international mining experience in diamonds, gold, uranium, industrial minerals 
and base metals and more than 20 years in corporate management as an officer and/or director of companies. 

 
• A major shift in strategy for the 2004 program at Fort à la Corne and a substantial increase in the 2004 program budget, 

from $6 million to $7.6 million. Past programs had focused on assessing the resource potential for an individual kimberlite 
body or for a unit or units within a particular body. This approach has resulted in better geological definition of sub-units 
within the kimberlites and recognition that some of these sub-units have relatively higher grades. The project strategy was 
revised to focus on the higher grade units within proximally-located priority kimberlite bodies and to consider them in 
combination. This approach has the advantage of considerably increasing the size of the potential resource and may permit 
significant economy of scale to be achieved for a large scale mining operation. 
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Overview (continued) 
 
• The development of the Advanced Exploration and Evaluation Plan to accelerate the Fort à la Corne Project to a pre-

feasibility decision in 2008.  The $25.6 million budget for the 2005 program is the largest investment to date to be spent on 
an annual work program at Fort à la Corne. 

 
• The completion of a $6 million equity financing from the sale of flow-through shares and units.  The securities were sold 

primarily to institutional clients by Loewen, Ondaatje, McCutcheon Limited of Toronto, Ontario. 
 
• The adoption of a Shareholder Rights Plan to protect the Company’s shareholders from unfair, abusive or coercive take-

over strategies, including the acquisition of control of the Company through a take-over bid that may not treat all 
shareholders equally or fairly.  

 
Fort à la Corne Diamond Project, Saskatchewan 
 
The Fort à la Corne Diamond Project is located in the Province of Saskatchewan approximately 65 kilometres to the east and 
north-east of the city of Prince Albert, Saskatchewan’s third largest city.  As of the Report Date, land holdings held under the 
Fort à la Corne joint venture agreement comprised of 121 claims totaling 22,544 hectares or approximately 57,000 acres. 
 
Although there is a joint venture relationship between the partners, there is no joint venture entity.  This joint venture 
relationship entails an agreement on annual budgets between the parties with dissenting parties losing a proportionate share.  
The consolidated financial statements of the Company at December 31, 2004 record its proportionate share of deferred costs 
totalling $13,780,530 (December 31, 2003 - $10,527,906). 
 
Brent C. Jellicoe, P.Geo. is the Qualified Person for the Company and has reviewed the technical information herein.  National 
Instrument 43-101 compliant technical disclosure of the Fort à la Corne Diamond Project can be found in the Company’s 
technical report which is available on the Company’s website or at www.sedar.com. 
 
2004/2005 Evaluation Program 
 
In the second quarter of 2004, the Company announced details of the forward work program for 2004/2005. The forward work 
program budget was subsequently increased, from $6.0 million to $7.6 million, to cover the scope of the aggressive exploration 
and evaluation activities that were agreed upon.  
 
The drilling program was initiated on September 1, 2004 with coreholes targeted on kimberlite bodies 140/141 and 122 to act 
as pilot holes for large diameter drilling, and to increase confidence in current geological and diamond distribution models. 
Coreholes were also targeted on kimberlite bodies 120, 147, 121 and 221 in broad patterns to provide information and samples 
for the development of geological models, including identification of higher-grade zones, and to provide initial grade estimates 
based on microdiamond recoveries. Geological models and microdiamond recoveries for each of the six kimberlite bodies will 
be released together as results are received from the operator. Drilling was also targeted on five geophysical anomalies. 
 
The 2004 program was expanded to ten large diameter minibulk drillholes (LDDH) positioned on higher-grade zones in 
kimberlites 140/141 and 122. Five holes were located on the south 140/141 breccia beds to collect additional diamonds that 
will be used to increase the level of confidence in grade forecasts, and to provide preliminary valuations for revenue modeling 
by De Beers experts. Five large diameter drillholes were located on the south crater of the 122 kimberlite. 
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2004/2005 Evaluation Program (continued) 
 
Drilling for the 2004/2005 program was completed on January 22, 2005 and the camp remains on standby until field operations 
for the advanced exploration and evaluation program resumes in the second quarter of 2005. 
 
Diamond results for five of the eight LDDH completed (two LDDH were terminated above kimberlite due to drilling 
difficulties) have been reported to date including the recovery of a large, clear, colourless, macrodiamond weighing 10.53 
carats and measuring approximately 1.4 x 1.0 x 0.75 cm from LDDH 04-140-051.  The stone appears clear of significant 
inclusions and thus may likely be of high quality.  In addition, a 4.09 carat stone was recovered from LDDH 04-140-044.  
Details of diamond results to date and a map of the 2004 drillholes is available on the Company’s website at www.kensington-
resources.com. 
 
Advanced Exploration and Evaluation Plan – 2005 Program 
 
In the fourth quarter of 2004, the joint venture partners approved an Advanced Exploration and Evaluation Plan (the "Plan" or 
"AE&E Plan"). The Plan describes an accelerated work program covering approximately 3.5 years that is designed to advance 
the project to a pre-feasibility decision in 2008.  The work program for 2005, the first year of the AE&E plan was budgeted at 
$25.6 million and encompasses the completion of the first phase of the AE&E Plan which consists primarily of geological 
drilling to establish the presence of potential higher grade units within the kimberlites located in the southern part of the joint 
venture claims.  
 
Fourteen kimberlites, which have not been explored in recent years, were selected and prioritized based on size, potential for 
high-grade zones, kimberlite characteristics, and historic diamond recoveries.  A total of 130 HQ coreholes (diameter of 2.5 
inches or 63.5 mm) were authorized on the fourteen kimberlites with the knowledge that the final number of holes per body 
will depend upon evaluation needs and the size of the individual kimberlite targets. Delineation of the western  extension of the 
Star kimberlite into the joint venture property and the nearby kimberlite body 134 were identified as a top priority in the 2005 
program. 
 
In addition to drilling and sampling, the 2005 AE&E budget makes provision for the update of the conceptual study to include 
mining of multiple pits, delineation drilling of up to three kimberlite bodies to determine potential ore tonnages, minibulk 
sampling of one kimberlite to obtain approximately 580t of kimberlite for treatment in order to obtain a higher level of 
confidence in grade forecasting and average value of commercial sized macrodiamonds, and the commencement of a number 
of engineering and environmental studies. 
 
The 2005 program is scheduled to commence in May 2005 and to be completed by (budgeting only to the end of December 
2005) February 2006.  Following evaluation of all 2004 drilling results in July 2005, a decision will be made on the scope and 
target of the 2005 minibulk sampling program. The next project decision milestone will be based on results following the 
completion of the geological drilling phase of the AE&E program in early 2006. The exploration camp is set up and on standby 
pending the acquisition of exploration permits. 
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Selected Annual Information 
 
Selected annual information from the audited consolidated financial statements for the three years ended December 31, 2004 
are summarized as follows: 
 Years Ended December 31, 
 2004 2003 2002 
 $ $ $ 
    
Revenues - - - 
Loss before income taxes (1,511,793) (1,015,103) (695,026) 
Income tax recovery 1,068,600 - - 
Net loss for the year (443,193) (1,015,103) (695,026) 
Net loss per share (0.01) (0.02) (0.02) 
Total assets 21,298,397 12,779,823 8,843,245 
Total long term liabilities Nil Nil Nil 
Cash dividends per common share Nil Nil Nil 
 
During the three years ended December 31, 2004, the Company’s exploration activities were focused on the Fort à la Corne 
Property.  There were no significant acquisitions, dispositions or changes in the direction of the business during that period, 
however cash and mineral property costs have increased substantially in the two most recent years as a result of increases in 
financing. 
 
The Company has not paid any dividends since incorporation and it has no plans to pay dividends for the foreseeable future. 
 
Results of Operations 
 
The Company is showing a net loss after tax of $443,193 for Fiscal 2004. Pursuant to generally accepted accounting principles, 
an income tax recovery in the amount of $1,068,600 was required to be recorded giving rise to this net loss amount. This 
income tax recovery reflects that it is now more likely than not that the Company will recognize certain tax assets due to the 
effect of flow-through share issues completed by the Company. This is a non-cash item and as shown in the statements of cash 
flow, it is subtracted from the net loss to arrive at the cash used in operations. The net loss before income taxes for Fiscal 2004 
was $1,511,793 or $0.03 per share compared to a net loss of $1,015,103 or $0.02 per share for Fiscal 2003.  Part of the 
increased net loss in the current year is attributable to higher stock-based compensation of $443,155 (2003 - $69,536) although 
general and administrative expenses increased in almost all areas due to an increased level of corporate and investor relations 
activity in the last half of 2004.  
 
Salaries and management fees increased by $106,987 to $245,151 (2003 - $138,164) due to a one-time payment of $115,000 
for the termination of management services with the former President and a management agreement entered into with the 
current President and CEO.  See “Transactions with Related Parties”. 
 
Office expenses increased by $60,221 to $254,588 (2003 - $194,367) due to the re-location of the Company’s head office to 
larger space in the first quarter and much higher levels of corporate activity in the last half of Fiscal 2004.  The significant 
expenditures for Fiscal 2004 include $80,445 (2003 - $51,091) for office overhead, $70,883 (2003 - $58,256) for support staff, 
$58,296 (2003 - $48,198) for administrative services and $44,694 (2003 - $36,822) for insurance, primarily directors’ and 
officers’ liability.   
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Results of Operations (continued) 
 
Promotion, public relations and travel increased by $58,533 to $462,125 (2003 - $403,592) due to an increase in investor 
relations activity, travel and attendance at trade shows in the last half of Fiscal 2004.  The significant expenditures for Fiscal 
2004 include $73,244 (2003 – $52,035) for media and communications consulting, $69,475 (2003 - $57,923) for travel and 
other expenses for the directors and officers of the Company, $59,295 (2003 - $143,667) for investor relations services, 
$49,833 (2003 - $53,400) for graphic design and printing, $42,084 (2003 - $20,410) for investment conferences, $32,448 (2003 
- $nil) for road shows and analyst trips, $28,877 (2003- $14,191) for news dissemination costs, $27,880 (2003 - $nil) to attend 
a diamond conference in Antwerp, $25,342 (2003 - $nil) for a media and analyst event at the Fort à la Corne site, $23,452 
(2003 - $12,629) for advertising and sponsorships and miscellaneous expenses of $30,195 (2003 - $49,337).  
 
Transfer and filing increased by $39,598 to $95,002 (2003 - $55,404) due to filing fees and other costs associated with the 
equity financing completed in September 2004.  The significant expenditures in Fiscal 2004 include $36,388 (2003 - $27,635) 
for filing fees to regulatory authorities and costs associated with SEDAR, $23,786 (2003 - $12,590) for transfer agent services, 
$29,796 (2003 - $9,520) for costs associated with the AGM, $5,032 (2003 - $4,835) for the renewal of coverage in Standard & 
Poor’s Market Access Program and miscellaneous costs of $nil (2003 - $824). 
 
Legal, accounting and professional fees were lower by $70,816 to $99,359 (2003 - $170,175) due to fewer legal expenses and 
an over accrual of accounting and auditing costs in Fiscal 2003.  The significant expenditures in Fiscal 2004 include $14,973 
(2003 - $21,060) for accounting, $71,936 (2003 - $91,125) for legal fees, $3,950 (2003 - $750) for tax advice and $8,500 (2003 
- $57,240) for audit costs which includes a $13,500 over accrual in 2003. 
 
Interest income increased by $69,483 to $90,541, compared to $21,058 for Fiscal 2003, the increase being attributable to the 
proceeds of the equity financing completed in September 2004.  The Company also recognized a gain of $5,042 on the sale of a 
field truck. 
 
Mineral property and exploration costs deferred at December 31, 2004 totalled $13,780,530, an increase of $3,252,624 since 
the end of the prior fiscal year, all of which was spent on the Fort à la Corne Diamond Project.  A comparison of the mineral 
property expenditures for Fiscal 2004 and 2003 can be summarized as follows: 
 
Fort à la Corne Diamond Project 
 

Fiscal 2004 Fiscal 2003 

Geological and exploration $  635,623 $   323,123 
Land tenure 178 2,253 
Drilling 1,811,544 1,231,097 
Assay 132,613 188,875 
Supplies 58,588 0 
Transport 58,940 34,693 
Rental equipment 76,124 60,841 
General 12,253 11,990 
Overhead 466,761 245,068 
Totals $3,252,624 $2,097,940 
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Financings, Principal Purposes and Milestones 
 
During the fourth quarter of Fiscal 2003, the Company completed a non-brokered private placement of 1,066,000 units at a 
price of $1.00 per unit for gross proceeds of $1,066,000.  Each unit consisted of one flow through common share and one half 
of one non-flow through share purchase warrant.  Each whole warrant entitles the holder thereof to purchase one additional 
common share in the capital of the Company for a period of one year at the exercise price of $1.25 expiring December 21, 
2004.  The private placement was accepted for filing by the TSX Venture Exchange on December 13, 2003.  All of the 
securities are subject to a four-month hold period in Canada in accordance with applicable securities laws, expiring on April 23, 
2004.  The proceeds will be used for continuing exploration activities at the Fort à la Corne Diamond Project.  Finder’s fees 
were paid to Canaccord Capital Corp. (as to $98,400) and to Wellington West Capital Inc. (as to $3,000) in connection with 
this private placement. 
 
A schedule of the proposed and actual use of proceeds for this financing to December 31, 2004 can be summarized as follows:  
 
 
Expenditure Category 

Proposed 
Use of Proceeds 

Actual Use of Proceeds 
to December 31, 2004 

Fort à la Corne Diamond Project $1,066,000 $1,066,000 
Total $1,066,000 $1,066,000 
 
In September 2004, the Company completed a $6 million private placement of flow-through shares and units.  The securities 
were sold on a best efforts agency basis by Loewen, Ondaatje, McCutcheon Limited (“LOM”).  A total of 2,307,692 flow-
through common shares were issued at a price of $1.30 per flow-through share and a total of 2,857,143 non-flow through units 
were issued at a price of $1.05 per unit.  Each non flow-through unit consists of one non flow-through common share and one 
half of one share purchase warrant.  Each whole warrant entitles the holder thereof to purchase one additional non flow-through 
common share for a period of eighteen months from closing, at a price of $1.25 for the first twelve-month period and $1.55 for 
the last six-month period.  LOM received a commission of 7% of the gross proceeds of the offering.  In addition, LOM 
received warrants entitling it to purchase for a period of eighteen months from closing: (i) 161,539 non-flow through common 
shares at a price of $1.05 per share; and (ii) 200,000 units on the same terms as the offering at a price of $1.05 per unit.  All of 
the securities are subject to a four-month hold period in Canada in accordance with applicable securities laws, expiring January 
25, 2005.  The gross proceeds of the offering of the flow-through shares will be used for Canadian Exploration Expenses (as 
such terms are defined in the Income Tax Act (Canada)) on the Fort à la Corne Diamond Project in Saskatchewan. The proceeds 
of the offering of the units will be used for exploration programs on the Fort à la Corne Diamond Project and for general 
corporate purposes.  The private placement was accepted for filing by the TSX Venture Exchange on October 1, 2004. 
 
A schedule of the proposed and actual use of proceeds to December 31, 2004 for this financing can be summarized as follows: 
 
 
Expenditure Category 
 

Proposed 
Use of Proceeds 

Actual Use of Proceeds 
to December 31, 2004 

Fort à la Corne Project $4,000,000 $1,546,286 
General working capital 1,538,500 98,563 
Commissions and issue costs 461,500 461,500 
Totals $6,000,000 $2,106,349 
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Summary of Quarterly Results 
 
 Dec. 31, 2004 

Q4 2004 
Sept. 30, 2004 

Q3 2004 
June 30, 2004 

Q2 2004 
March 31, 

2004 
Q1 2004 

Revenues - - - - 
Loss from Continuing Operations $(427,184) $(425,906) $(504,323) $(154,380) 
Income tax recovery $1,068,600 - - - 
Net Loss $(443,193) $(425,906) $(504,323) $(154,380) 
Net Loss Per Share $(0.01) $(0.01) $(0.01) $(0.00) 
 
 Dec. 31, 2003 

Q4 2003 
Sept. 31, 2003 

Q3 2003 
June 30, 2003 

Q2 2003 
March 31, 

2003 
Q1 2003 

Revenues  - - - - 
Loss from Continuing Operations $(234,638) $243,987 $(264,136) $(272,342) 
Net Loss $(234,638) $243,987 $(264,136) $(272,342) 
Net Loss Per Share $(0.00) $(0.00) $(0.01) $(0.01) 
 
General and administrative expenses have increased in the last three quarters to coincide with higher levels of corporate 
activity.  Stock based compensation of $166,000, $190,159 and $86,996, respectively, can be attributable for part of the 
increases in the last three quarters.  At December 31, 2004, a future income tax asset and income tax recovery of $1,068,600 
was recorded as a result of a flow through private placement completed during the year (see note 3 of the consolidated financial 
statements). 
 
Liquidity 
 
The Company is presently exploring the Fort à la Corne Diamond Project for sufficient reserves to justify production.  This 
property does not produce any revenue.  The Company receives minor amounts of interest ($90,541 for Fiscal 2004 compared 
to $21,058 for Fiscal 2003); however, its capital needs have historically been met by the issuance of securities either through 
private placements, the exercise of stock options or warrants, shares issued for debt or shares issued for property.  Fluctuations 
in the Company’s share price may affect our ability to obtain future financing and the rate of dilution to existing shareholders. 
 
At December 31, 2004, the Company had working capital of $4,091,329, compared to working capital of $1,584,489 at 
December 31, 2003.  The primary sources of this working capital are the equity financings completed in the third quarter of 
Fiscal 2004 and in the fourth quarter of Fiscal 2003 (see “Financings, Principal Purposes and Milestones” above).  During the 
year, the exercise of stock options and warrants provided additional proceeds of $1,369,000.  Subsequent to the year end, the 
Company received $1,906,343 from the exercise of stock options and warrants. 
 
Included in current assets at December 31, 2004 is $32,025 (2003 - $32,025) in marketable securities which represents the book 
value of 457,500 common shares of China Diamond Corp.  Included in current liabilities at December 31, 2004 is $2,082,119 
(2003 - $537,968) due to the Fort à la Corne joint venture.  This amount was paid in the subsequent period. 
 
The Company has met commitments to incur a minimum of $1,055,340 in flow through expenditures by the end of Fiscal 2004 
and a further $2 million by March 2005.  An additional $1 million in flow through expenditures must be incurred by the end of 
Fiscal 2005 and the Company expects to meet this commitment in the second quarter of Fiscal 2005. 
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Capital Resources 
 
The Company’s portion of the 2005 AE&E program budget is $12 million and the Company will be required to raise additional 
funds to meet this commitment.  To that end, a syndicate of agents led by Loewen, Ondaatje, McCutcheon Limited, including 
Westwind Partners Inc., National Bank Financial Inc., Research Capital Corporation and Wellington West Capital Markets Inc. 
(collectively, the “Agents”) have agreed to act as agents for a $35 million offering of flow through shares and non-flow through 
units on a commercially reasonable best efforts basis.  The closing of the offering, currently expected in early May 2005, is 
subject to certain conditions, including completion of satisfactory due diligence by the Agents, and regulatory approval. 
 
If exercised, the in-the-money stock options and warrants as of the Report Date could increase the Company’s available cash 
by $6.3 million.  The fair market value of the Company’s shares of China Diamond Corp. is also a source of capital. 
 
Off-Balance Sheet Arrangements 
 
The Company has not entered into any off-balance sheet financing arrangements. 
 
Transactions with Related Parties 
 
David H. Stone, Director 
 
During the year, the Company paid $151,097 to David H. Stone which included a one-time payment of $115,000 for the 
termination of management services in the second quarter of Fiscal 2004.  Pursuant to the terms of a Management Agreement 
executed on February 1, 2002, Mr. Stone was retained as President for a fee of $115,000 per annum.  The Management 
Agreement could be terminated by Mr. Stone with three months’ written notice or by the Company at any time with cause, or 
without cause, by providing twelve months’ notice or payment in lieu of notice of not less than $115,000.  The Management 
Agreement was accepted for filing by the TSX Venture Exchange on February 14, 2002. 
 
Robert A. McCallum, President, CEO and Director 
 
The Company entered into an Employment Agreement dated May 19, 2004 pursuant to which Robert A. McCallum was 
retained as President for a two-year term for a salary of $150,000 per year, a combined housing and vehicle allowance of 
$24,000 per year, the granting of 400,000 stock options at $0.84 per share for a three-year term and annual bonuses which shall 
be determined at the absolute discretion of the Board of Directors with respect to achieving aims and goals mutually agreed 
upon by the parties.  The Employment Agreement was accepted for filing by the TSX Venture Exchange on July 15, 2004.  
During the year, the Company paid $89,218 pursuant to the employment agreement and $24,000 for the housing and vehicle 
allowance.  In the fourth quarter of Fiscal 2004, the term of the Employment Agreement was extended from two years to three 
years. 
 
Proposed Transactions 
 
The board of directors is not aware of any proposed transactions involving a proposed asset or business or business acquisition 
or disposition which may have an effect on financial condition, results of operations and cash flows. 
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Critical Accounting Estimates 
 
The most significant accounting estimates for the Company relates to the carrying value of its mineral property assets. Mineral 
properties consist of exploration and mining concessions, options and contracts. Acquisition and leasehold costs and 
exploration costs are capitalized and deferred until such time as the property is put into production or the properties are 
disposed of either through sale or abandonments. The estimated values of all properties are assessed by management on a 
continual basis and if the carrying values exceed estimated recoverable values, then these costs are written down to the 
estimated recoverable values. If put into production, the costs of acquisition and exploration will be written off over the life of 
the property, based on the estimated economic reserves. Proceeds received from the sale of any interest in a property will first 
be credited against the carrying value of the property, with any excess included in operations for the period. If a property is 
abandoned, the property and deferred exploration costs will be written off to operations. 
 
Another significant accounting estimate relates to accounting for stock-based compensation. The Company uses the Black-
Scholes Option Pricing Model. Option pricing models require the input of highly subjective assumptions including the expected 
price volatility. Changes in the subjective input assumptions can materially affect the fair value estimate, and therefore the 
existing models do not necessarily provide a reliable single measure of the fair value of the Company’s stock options 
granted/vested during the year. 
 
Financial Instruments and Other Instruments 
 
The Company’s financial instruments include cash, GST and other receivable, marketable securities, accounts payable and cash 
calls.  The carrying values of these financial instruments, other than marketable securities for which the fair value is disclosed 
on the balance sheet, approximate fair values given the short term to maturity.  Due to the nature of the Company’s operations, 
there is no significant credit or interest rate risk. 
 
Marketable securities are carried at the lower of cost and market.  When the market value is below cost, any unrealized loss is 
charged to income.  Marketable securities were recorded at $32,025 at December 31, 2004 and December 31, 2003 while the 
quoted market value of marketable securities at December 31, 2004 and December 31, 2003 were $50,325 and $114,375, 
respectively. 
 
Stock Options 
 
Subsequent to the year end, the Company granted 977,500 stock options exercisable at a price of $1.04 per share for a five-year 
period to directors, officers, employees and consultants of the Company and a further 40,000 stock options exercisable at a 
price of $2.75 per share for a five-year period to a director and officer and an employee of the Company. 
 
Shareholder Rights Plan 
 
In the third quarter of Fiscal 2004, the Board of Directors adopted a Shareholder Rights Plan to protect the Company’s 
shareholders from unfair, abusive or coercive take-over strategies, including the acquisition of control of the Company through 
a take-over bid that may not treat all shareholders equally or fairly. The terms of the Plan are identical to the Company’s 
previous shareholder rights plan which expired on June 29, 2004.   
 
To implement the Plan, the Board of Directors of the Company authorized the issue of one Right in respect of each common 
share of the Company outstanding to holders of record on the date that the Company’s transfer agent, Computershare Trust 
Company of Canada, executes the agreement implementing the Plan. Initially, the Rights will attach to and trade with the 
common shares and be represented by certificates representing common shares. 
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Shareholder Rights Plan (continued) 
 
On the occurrence of certain triggering events, including the acquisition by a person or group of persons of 20% or more of the 
votes attached to all outstanding voting shares of the Company in a transaction not approved by the Board of Directors, the 
Rights separate from the common shares and will entitle holders (other than the acquiring person or group persons) to acquire 
shares of the Company at a 50% discount to the prevailing market price of the shares. The Rights are not triggered by purchases 
of voting shares made pursuant to a “Permitted Bid” made to all holders of common shares on identical terms.  A Permitted Bid 
must be made by way of a take-over bid circular prepared in compliance with applicable securities laws and must comply with 
certain other conditions set out in the agreement signed to implement the Plan. 
 
The shareholders of the Company ratified the adoption of the Rights Plan at the Extraordinary General Meeting held on April 4, 
2005. 
 
Additional Information 
 
Additional information relating to the Company is available on the Company’s website at www.kensington-resources.com or 
on SEDAR at www.sedar.com.  
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BY-LAWS NO. 1 
 
A By-Law relating generally to the transaction of the business and affairs of 
 

KENSINGTON RESOURCES LTD. 
 

CONTENTS 
 
ONE INTERPRETATION 
 
TWO BUSINESS OF THE CORPORATION 
 
THREE BORROWING AND SECURITY 
 
FOUR DIRECTORS 
 
FIVE COMMITTEES 
 
SIX OFFICERS 
 
SEVEN CONFLICT OF INTEREST AND PROTECTION OF DIRECTORS, OFFICERS 

AND OTHERS 
 
EIGHT  SHARES 
 
NINE DIVIDENDS AND RIGHTS 
 
TEN MEETINGS OF SHAREHOLDERS 
 
ELEVEN DIVISIONS AND DEPARTMENTS 
 
TWELVE INFORMATION AVAILABLE TO SHAREHOLDERS 
 
THIRTEEN NOTICES 
 
FOURTEEN EFFECTIVE DATE AND REPEAL 
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-2- 
 
 
 
BE IT ENACTED AND IT IS HEREBY ENACTED as a by-law of KENSINGTON RESOURCES LTD. 
 

(hereinafter called the “Corporation”) as follows: 
 

1.01 Definitions 
 
 In the by-laws of the Corporation, unless the context otherwise requires: 
 

“Act” means the Business Corporations Act of the Yukon Territory and any statute that 
may be substituted therefor, as from time to time amended; 
 
“appoint” includes “elect” and visa versa; 
 
“articles” means the articles attached to the certificate of Incorporation of the  
Corporation as from time to time amended or restated; 
 
“board” means the board of Directors of the Corporation; 
 
“by-laws” mean this by-law and all other by-laws of the Corporation from time to time in 
force and effect; 
 
“meeting of the Shareholders” includes an annual meeting of shareholders and a special 
meeting of shareholders; 
 
“special meeting of shareholders” includes a meeting of any class or classes of 
shareholders and a special meeting of all shareholders entitled to vote at an annual meeting 
of shareholders; 
 
“non-business day” means Saturday, Sunday and any other day that is a holiday as defined 
in the Intepretation Act Yukon Territory; 
 
“ordinary resolution” means a resolution passed by a majority of the votes cast by the 
shareholders who voted, either in person or by proxy, in respect of the resolution; 
 
“recorded address” means in the case of a shareholder his address as recorded in the 
securities register; and in the case of joint shareholders the address appearing in the 
securities register in respect of such joint holding or the first address so appearing if there 
is more than one; and in the case of a director, officer, auditor 
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or member of a committee of the board, his latest address as recorded in the records of the 
Corporation; 
 
“signing officer” means, in relation to any instrument, any person authorized to sign the 
same on behalf of the Corporation by Clause 2.04 or by a resolution passed pursuant 
thereto. 

 
Save as aforesaid, words and expressions defined in the Act have the same meaning when used herein; 
and words importing the singular number include the plural and vice versa; words importing gender 
include the masculine, feminine and neuter genders, and words importing persons include individuals, 
bodies corporate, partnerships, trust and unincorporated organizations. 
 

SECTION TWO 
BUSINESS OF THE CORPORATION 

 
2.01 Registered Office, Records Office and Address for Service 
 

Until changed in accordance with the Act, the registered office of the Corporation, the 
designated records office (if separate from the registered office) of the Corporation and the post office box 
(if any) designated as the address for service upon the Corporation by mail shall initially be at the address 
or addresses in the Yukon Territory specified in the notice thereof filed with the articles and thereafter as 
the board may from time to time determine. 
 
2.02 Financial Year 
 

The financial year of the Corporation shall end on such dated in each year as the board may 
from to time by resolution determine. 
 
2.03 Execution of Instruments 
 

Deeds, transfers, assignments, contracts, obligations, certificates and other instruments may 
be signed on behalf of the Corporation by at least one person holding the office of chairman, director, 
secretary, treasurer, assistant secretary or assistant treasurer or any other office created by by-laws or by 
resolution of the board. In addition, the board may from time to time direct the manner in which and the 
person or persons by whom any particular instrument or class of instrument may or shall be signed. Any 
signing officer may affix the corporate seal to any instrument requiring the same. 
 
2.04 Banking Arrangements 
 

The banking business of the Corporation including, without limitation, the borrowing of 
money and the giving of security therefor, shall be transacted with such banks, trust companies or other 
bodies corporate or organizations as may from time to time be designated by 
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or under the authority of the board. Such banking business or any part thereof shall be transacted under 
such agreements, instructions and delegations of powers as the board may from lime to time prescribe or 
authorize. 
 
 
2.05 Voting Rights in Other Bodies Corporate 
 

The signing officers of the Corporation may execute and deliver proxies and arrange from 
the issuance of voting certificates or other evidence of the right to exercise the voting rights attaching to 
any securities held by the Corporation. Such instruments, certificates or other evidence shall be in favour 
of such person or persons as may be determined by the officers executing such proxies or arranging for 
the issuance of voting certificates or such other evidence of the right to exercise such voting rights. In 
addition, the board, or failing the board, the signing officers of the Corporation, may from time to time 
direct the manner in which and the person or persons by whom any particular voting rights or class of 
voting rights may or shall be exercised. 
 

SECTION THREE 
BORROWING AND SECURITY 

 
3.01 Borrowing Power 
 

Without limiting the borrowing powers of the Corporation as set forth in the Act, but 
subject to the articles and any unanimous shareholders agreement, the board may from time to time on 
behalf of the Corporation, without authorization of the shareholders: 
 

(a) borrow money upon the credit of the Corporation in such amounts and on such terms as 
may be deemed expedient by obtaining loans or advances or by way of overdraft or 
otherwise; 

 
(b) issue, reissue, sell or pledge bonds, debentures, notes or other evidences of indebtedness or 

guarantee of the Corporation, whether secured or unsecured, for such sums and at such 
prices as may be deemed expedient; 

 
(c) to the extent permitted by the Act, give a guarantee on behalf of the Corporation to secure 

performance of any past, present or future indebtedness, liability or obligation of the 
Corporation, present or future; and 

 
(d) delegate to a committee of the board, a director or an officer of the Corporation all or any 

of the powers conferred aforesaid or by the Act to such extent and in such manner as the 
directors may determine. 
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Nothing in this section limits or restricts the borrowing of money by the Corporation on bills of exchange 
or promissory notes made, drawn, accepted or endorsed by or on behalf of the Corporation. 
 

SECTION FOUR 
DIRECTORS 

 
4.01 Number of Directors and Quorum 
 
 Until changed in accordance with the Act, the Board shall consist of not fewer than the 
minimum and not more than the maximum number of directors provided in the articles. Subject to Clause 
4.09, the quorum for the transaction of business at any meeting of the board shall consist of a majority of 
the directors. 
 
 
4.02 Qualification 
 
 No person shall be qualified for election as a director if he is less than nineteen years of 
age; if he is a minor as defined in the Age of Majority Act (Yukon Territory); if he is a mentally 
disordered person as defined in the Mental Health Act (Yukon Territory); if he has been found to be a 
person of unsound mind by a court elsewhere than in the Yukon Territory; if he is not an individual; or if 
he has the status of a bankrupt. A director need not be a shareholder. 
 
4.03 Consent to Act 
 
 A person who is elected or appointed a director is not a director unless: 
 

(a) he was present at the meeting when he was elected or appointed and did not refuse 
to act as a director, or 

 
(b) if he was not present at the meeting when he was elected or appointed, he consented 

to act as director in writing before his election or appointment or within 10 days 
after it, or he has acted as a director pursuant to the election or appointment. 

 
 
4.04 Election and Term 
 
 Shareholders of the Corporation shall, by ordinary resolution at the first meeting of 
shareholders and at each succeeding annual meeting at which an election of directors is required, elect 
directors to hold office for a term expiring not later than the close of the third annual meeting of 
shareholders following the election. At each annual meeting of shareholders, 
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all directors whose term of office has expired or then expires shall retire but, if qualified, shall be eligible 
for re-election. A director not elected for an expressly stated term ceases to hold office at the close of the 
first annual meeting of shareholders following his election. Notwithstanding the foregoing, if directors are 
not elected at a meeting of shareholders, the incumbent directors continue in office until their successors 
are elected. The number of directors to be elected at any such meeting shall be the number of directors 
whose term of office has expired or expires unless the directors or the shareholders otherwise determine. 
It is not necessary that all the directors elected at a meeting of shareholder hold office for the same term. 
If the Articles so provide, the directors may, between annual meetings of shareholders, appoint one or 
more additional directors of the Corporation to serve until the next annual meeting of shareholders, but the 
number of additional directors shall not at any time exceed one-third of the number of directors who held 
office at the expiration of the last annual meeting of the Corporation. 
 
 
4.05 Removal of Directors 
 
 Subject to the provisions of the Act, the shareholders may by ordinary resolution passed at 
a special meeting remove any director or directors from office and the vacancy created by such removal 
may be filled at the same meeting failing which it may be filled by the directors. 
 
 
4.06 Vacation of Office 
 

A director ceases to hold office when: he dies; he is removed from office by the 
shareholders; he ceases to be qualified for election as a director; or his written resignation is sent or 
delivered to the Corporation; or if a time is specified in such resignation, at the time so specified, 
whichever is later. 
 
 
4.07 Vacancies 
 

Subject to the Act, a quorum of the board may fill a vacancy in the board. In the absence of 
a quorum of the board, the directors then in office shall forthwith call a special meeting of shareholders to 
fill the vacancy and if they fail to call such meeting or if there are no directors then in office, any 
shareholder may call the meeting. 
 
 
4.08 Action by the Board 
 

Subject to any unanimous shareholders agreement, the board shall manage the business and 
affairs of the Corporation. Subject to the articles, the powers of the board may be exercised by resolution 
passed at a meeting at which a quorum is present or by resolution in writing signed by all the directors 
who would be entitled to vote on the resolution at a meeting 
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of the board. Where there is a vacancy in the board, a quorum of directors may exercise all the powers of 
the board. 
 
4.09 Meeting by Telephone 
 
 A director may participate in a meeting of the board or of a committee of the board by 
means of telephone or other communications facilities that permit all persons participating in the meeting 
to hear each other, and a director participating in a meeting by those means is deemed to be present at the 
meeting. 
 
4.10 Calling of Meetings 
 
 Meetings of the board shall be held at such time and at such place as the board, the 
chairman of the board, the managing director, the president or any two directors, may determine. 
 
4.11 Notice of Meeting 
 
 Notice of the time and place of each meeting of the board shall be given in the manner 
provided in Clause 13.01 to each director not less than 48 hours before the time when the meeting is to be 
held. A Notice of a meeting of directors need not specify the purpose of or the business to be transacted at 
the meeting, except where the Act requires such purpose or business to be specified including any 
proposal to: 
 
 (a) submit to the shareholders any question or matter requiring approval of the shareholders; 
 
 (b) fill a vacancy among the directors of in the office of auditor; 
 

(c) issue securities; 
 

(d) declare dividends; 
 

(e) purchase, redeem or otherwise acquire shares of the corporation; 
 

(f) pay a commission for the sale of shares; 
 

(g) approve a management proxy circular; 
 

(h) approve any annual financial statements; or 
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(i) adopt, amend or repeal by-laws. 
 
A director may in any manner waive notice of or otherwise consent to the meeting of the board; and 
attendance of a director at a meeting of directors is a waiver of notice of the meeting, except when a 
director attends a meeting for the express purpose of objecting to the transaction of business on the 
grounds that the meeting is not lawfully called. 
 
 
4.12 First Meeting of New Board 
 
 Provided a quorum of directors is present, the board may without notice hold a meeting 
immediately following an annual meeting of shareholders. 
 
 
4.13 Adjourned Meeting 
 
 Notice of an adjourned meeting of the board is not required if the time and place of the 
adjourned meeting is announced at the original meeting. 
 
 
4.14 Regular Meeting 
 
 The board may from time to time appoint a day or days in any month or months for 
regular meetings of the board at a place and hour to be named. A copy of any resolution of the board 
fixing the place and time of such regular meetings shall be sent to each director forthwith after being 
passed, or forthwith after such director’s appointment, whichever is later, but no other notice shall be 
required for any such regular meeting except where the Act or this by-law requires the purpose thereof or 
the business to be transacted thereat to be specified. 
 
4.15 Chairman 
 
 The Chairman of any meeting of the board shall be the first mentioned of such of the 
following officers as have been appointed and who is a director and is present at the meeting: chairman of 
the board, managing director, president or a vice-president (in order of seniority). If no such officer is 
present, the directors present shall choose one of their number to be chairman. 
 
 
4.16 Votes to Govern 
 
 At all meetings of the board every question shall be decided by a majority of the votes cast 
on the question. In case of an equality of votes the chairman of the meeting shall be entitled to a second or 
casting vote. 
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4.17 Renumeration and Expenses 
 
 The directors shall be paid such renumeration for their services as the board may from 
time to time determine. The directors shall also be entitled to be reimbursed for travelling and other 
expenses properly incurred by them in attending meeting of the board or any committee thereof. Nothing 
herein contained shall preclude any director from serving the Corporation in any other capacity and 
receiving renumeration therefor. 
 
 

SECTION FIVE 
COMMITTEES 

 
5.01 Committee of Directors 
 
 The board may appoint a committee of directors, however designated, and delegate to such 
committee any of the powers of the board except those which, under the Act, a committee of directors has 
no authority to exercise. 
 
 
5.02 Transaction of Business 
 
 The powers of a committee of directors may be exercised by meeting at which a quorum is 
present or by resolution in writing signed by all members of such committee who would have been 
entitled to vote on the resolution at a meeting of the committee. Meetings of such committee may be held 
at any place in or outside Canada. 
 
 
5.03 Procedure 
 
 Unless otherwise determined by the board, each committee shall have the power to fix its 
quorum, to elect its chairman and to regulate its procedure. 
 
 

SECTION SIX 
OFFICERS 

 
 
6.01 Appointment 
 
 Subject to the articles and any unanimous shareholders agreement, the board may from 
time to time appoint a president, one or more vice-presidents (to which title may be added words 
indicating seniority or function), a secretary, a treasurer and such other officers as the board may 
determine, including one or more assistants to any of the officers so appointed. One 
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person may hold more than one office. The board may specify the duties of, and, in accordance with this 
by-law and subject to the Act, delegate powers to manage the business and affairs of the Corporation to 
such officers. Subject to Clauses 6.02 and 6.03, an officer may but need not be a director. 
 
6.02 Chairman of the Board 
 
 The board may from time to time also appoint a chairman of the board who shall be a 
director. If appointed, the board may assign to. him any of the powers and duties that are by any provision 
of this by-law assigned to the managing director or to the president; and he shall, subject to the provisions 
of the Act, have such other powers and duties as the board may specify. During the absence or disability 
of the chairman of the board, his duties shall be performed and his powers exercised by the managing 
director, if any, or by the president. 

 
6.03 Managing Director 
 

The board may from time to time appoint a managing director who shall be a director. If 
appointed, he shall be the chief executive officer and, subject to the authority of the. board, shall have 
general supervision of the business and affairs of the Corporation; and he shall, subject to the Act, have 
such other powers and duties as the board may specify. During the absence or disability of the president, 
or if no president has been appointed, the managing director shall also have the powers and duties of that 
office. 
 
6.04 President 
 

If appointed, the president shall be the chief operating officer and, subject to the authority 
of the board, shall have general supervision of the business of the Corporation; and he shall, subject to the 
Act have such other powers and duties as the board may specify. During the absence or disability of the 
managing director, or if no managing director has been appointed, the president shall also have the powers 
and duties of that office. 
 
6.05 Vice-President 
 

A vice-president shall, subject to the Act, have such powers and duties as the board or the 
chief executive officer may specify. 
 
 
6.06 Secretary 
 

The secretary shall attend and be the secretary of all meeting of the board, shareholders and 
committees of the board and shall enter or cause to be entered in records kept for that purpose minutes of 
all proceedings threat; he shall give or cause to be given, as and 
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when instructed, all notices to shareholders, directors, officers, auditors and members of committees of the 
board; he shall be the custodian of the stamp or mechanical device generally used for affixing the 
corporate seal of the Corporation and of all books, papers, records, documents and instruments belonging 
to the Corporation, except when some other officer or agent has been appointed for that purpose; and he 
shall, subject to the Act, have such other powers and duties as the board or the chief executive officer may 
specify. 
 
6.07 Treasurer 
 

The treasurer shall keep proper accounting records in compliance with the Act and shall be 
responsible for the deposit of money, the safekeeping of securities and the disbursement of the funds of 
the Corporation; he shall render to the board whenever required an account of all his transactions as 
treasurer and of the financial position of the Corporation; and he shall subject to the Act, have such other 
powers and duties as the board or the chief executive officer may specify. 
 
6.08 Powers and duties of other officers 
 

The powers and duties of all other officers shall, subject to the Act, be such as the terms of 
their engagement shall for or as the board or (except for those powers and duties are specified only by the 
board) the chief executive officer may specify. Any of the powers and duties of an officer to whom an 
assistant has been appointed may be exercised and performed by such assistant, unless the board or the 
chief executive officer otherwise directs. 
 
6.09 Variation of Powers and Duties 
 

The board and (except as aforesaid) the chief executive officer may from time to time and 
subject to the provisions of the Act, vary, add to or limit the powers and duties of any officer. 
 
6.10 Term of Office 
 

The board, in its discretion, may remove any officer of the Corporation, without prejudice 
to such officer’s rights under any employment contract. Otherwise each officer appointed by the board 
shall hold office until his successor is appointed or until his earlier resignation. 
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6.11 Terms of Employment and Renumeration 
 
 The terms of employment and the renumeration of officers appointed by the board shall be 
settled by the board from time to time. 
 
 
6.12 Agents and Attorneys 
 
 The board shall have power from time to time to appoint agents or attorneys for the 
Corporation in or outside Canada with such powers of management or otherwise (including the power to 
subdelegate) as may be thought fit. 
 
 
6.13 Fidelity Bonds 
 
 The board may require such officers, employees and agents of the Corporation as the board 
deems advisable to furnish bonds for the faithful discharge of their powers and duties, in such form and 
with such surety as the board may from time to time determine. 
 
 

SECTION SEVEN 
CONFLICT OF INTEREST AND PROTECTION 

OF DIRECTORS, OFFICERS AND OTHERS 
 
 
7.01 Conflict of Interest 
 
 A director or officer who is a party to, or who is a director or officer of or has a material 
interest in any person who is a party to, a material contract or proposed material contract with the 
Corporation shall disclose the nature and extent of his interest at the time and in the manner provided by 
the Act. Any such contract or proposed contract shall be referred to the board or shareholders for approval 
even if such contract is one that in the ordinary course of the Corporation’s business would not require 
approval by the board or shareholders, and a director whose interest in a contract is so referred to the 
board shall not vote on any resolution to approve the same except as provided by the Act. 
 
 
7.02 Limitation of Liability 
 
 Subject to the Act, no director or officer for the time being of the Corporation shall be 
liable for the acts, receipts, neglects or defaults of any other director or officer or employee, or for the 
joining in any receipt or act for conformity, or for any loss or damage or expense happening to the 
Corporation through the insufficiency or deficiency of title to any 
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property acquired by the Corporation or for or on behalf of the Corporation or for the insufficiency or 
deficiency of any security in or upon which any of the moneys of or belonging to the Corporation shall be 
placed or invested, or for any loss or damage arising from the bankruptcy, insolvency or tortious act of 
any person, firm or corporation including any person, firm or corporation with whom or with which any 
moneys, securities or effects shall be lodged or deposited, or for any loss, conversion, misapplication or 
misappropriation of or any damage resulting from any dealing with any moneys, securities or other assets 
of or belonging to the Corporation or for any other loss, damage or misfortune whatsoever which may 
happen in the execution of the duties of his respective office or trust or in relation thereto unless the same 
shall happen by or through his failure to exercise the powers and to discharge the duties of his office 
honestly and in good faith with view to the best interest of the Corporation and to exercise the care, 
diligence and skill that a reasonably prudent person would exercise in comparable circumstances. 
 
 
7.03 Indemnity 
 
 Subject to the Act, the Corporation shall indemnify a director or officer, a former director 
or officer, and a person who acts or acted at the Corporation’s request as a director or officer of a body 
corporate of which the Corporation is or was a shareholder or creditor, and his heirs and legal 
representatives, against all costs, charges and expenses, including any amount paid to settle an action or 
satisfy a judgement, reasonably incurred by him in respect of any civil, criminal or administrative action 
or proceeding to which he is made a party by reason of being or having been a director or officer of the 
Corporation or such body corporate, if: 
 

(a) he acted honestly and in good faith with a view to the best interests of the Corporation; 
and 

 
(b) in the case of a criminal or administrative action or proceeding that is enforced by a 

monetary penalty, he had reasonable grounds for believing his conduct was lawful. 
 
 
7.04 Insurance 
 
 The Corporation may, subject to and in accordance with the Act, purchase and maintain 
insurance for the benefit of any director or officer as such against any liability incurred by him. 
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SECTION EIGHT 
SHARES 

 
 
8.01 Allotment 
 
 Subject to the Articles and any unanimous shareholders agreement, the board may from 
time to time allot, or grant options to purchase, and issue the whole or any part of the authorized and 
unissued shares of the Corporation at such time and to such persons and for such consideration as the 
board shall determine, provided that no share shall be issued until it is fully paid as provided by the Act. 
 
 
8.02 Commissions 
 
 The board may from time to time authorize the Corporation to pay a reasonable 
commission to any person in consideration of his purchasing or agreeing to purchase shares of the 
Corporation, whether from the Corporation or from any other person, or procuring or agreeing to procure 
purchaser(s) for such shares. 
 
 
8.03 Securities Register 
 
 The Corporation shall maintain a securities register in which it records the securities 
issued by it in registered form, showing with respect to each class or series of securities: 
 

(a) the names, alphabetically arranged, and the latest known address of each person who is or 
has been a security holder, 

 
(b) the number of securities held by each security holder, and 

 
(c) the date and particulars of the issue and transfer of each security. 

 
 
8.04 Transfer Agents and Registrar 
 
 The board may from time to time appoint one or more trust companies as its agent or 
agents to maintain the central securities register or registers, and an agent or agents to maintain branch 
securities registers. Such a person may be designated as transfer agent or registrar according to his 
functions and one person may be appointed both registrar and transfer agent. The board may at any time 
terminate any such appointment. 
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8.05 Registration of Transfer 
 
 Subject to the provisions of the Act, no transfer of shares shall be registered in a securities 
register except upon presentation of the certificate representing such shares with a transfer endorsed 
thereon or delivered therewith duly executed by the registered holder or by his attorney or successor duly 
appointed, together with such reasonable assurances or evidence of signature, identification and authority 
to transfer as the board may from time to time prescribe, upon payment of all applicable taxes and any 
fees prescribed by the board, upon compliance with such restrictions on transfer as are authorized by the 
articles and upon satisfaction of any lien referred to in Clause 8.11 
 
 
8.06 Non-Recognition of Trusts 
 
 Subject to the provisions of the Act, the Corporation may treat as the absolute owner of a 
share the person in whose name the share is registered in the securities register as if that person had full 
legal capacity and authority to exercise all rights of ownership, irrespective of any indication to the 
contrary through knowledge or notice or description in the Corporation’s records or on the share 
certificate. 
 
 
8.07 Share Certificates 
 
 Every holder of one or more shares of the Corporation shall be entitled, at his option, to a 
share certificate, or to a non-transferable written acknowledgement of his right to obtain a share 
certificate, stating the name of the person to whom the certificate or acknowledgement was issued, and the 
number and class or series of shares held by him as shown on the securities register. Share certificates and 
acknowledgments of a shareholder’s right to a share certificate, shall subject to the Act, be in such form as 
the board shall from time to time approve. Any share certificate shall be signed in accordance with Clause 
2.03 and need not be under the corporate seal; provided that, unless the board otherwise determines, 
certificates representing shares in respect of which a transfer agent and/or registrar has been appointed 
shall not be valid unless countersigned by or on behalf of such transfer agent and/or registrar. The 
signature of one other signing officers or, in the case of share certificates which are not valid unless 
countersigned by or on behalf of a transfer agent and/or registrar, the signatures of both signing officers, 
may be printed or mechanically reproduced in facsimile upon share certificates and every such facsimile 
signature shall for all purposes be deemed to be the signature of the officer whose signature it reproduces 
and shall be binding upon the Corporation. A share certificate executed as aforesaid shall be valid 
notwithstanding that one or both of the officers whose facsimile signatures appears thereon no longer 
holds office at the date of issue of the certificate. 
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8.08 Replacement of Share Certificate 
 
 The board or any officer or agent designated by the board may in its or his discretion direct 
the issue of a new share certificate in lieu of and upon cancellation of a share certificate that has been 
mutilated or in substitution for a share certificate claimed to have been lost, destroyed or wrongfully taken 
on payment of a reasonable fee, and on such terms as to indemnity, reimbursement of expenses and 
evidence of loss and of title as the board may from time to time prescribe, whether generally or in any 
particular case. 
 
 
8.09 Joint Shareholders 
 
 If two or more persons are registered as joint holders of any share, the Corporation shall 
not be bound to issue more than one certificate in respect thereof, and delivery of such certificate to one of 
such persons shall be sufficient delivery to all of them. Any one of such person may give effectual 
receipts for the certificate issued in respect thereof or for any dividend, bonus, return of capital or other 
money payable or warrant issuable in respect of such share. 
 
 
8.10 Deceased Shareholder 
 
 In the event of the death of a holder, or of one of the joint holders, of any share, the 
Corporation shall not be required to make any entry in the securities register in respect thereof or to make 
payment of any dividends thereon except upon production of all such documents as may be required by 
law and upon compliance with the reasonable requirements of the Corporation and its transfer agents. 
 
 
8.11 Lien for Indebtedness 
 
 If the articles provide that the Corporation has a lien on shares registered in the name of a 
shareholder or his legal representative for a debt of that shareholder to the Corporation, such lien may be 
enforced, subject to the Act and to any other provision of the articles and to any unanimous shareholders 
agreement, by the sale of the shares thereby affected or by any other action, suit, remedy or proceeding 
authorized or permitted by law or by equity and, pending such enforcement, the Corporation may refuse to 
register a transfer of the whole or any part of such shares. 
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SECTION NINE 
DIVIDENDS AND RIGHTS 

 
9.01 Dividends 
 

Subject to the provisions of the Act, the board may from time to time declare dividends 
payable to the shareholders according to their respective rights and interest in the Corporation. Dividends 
may be paid in money or property or by issuing fully paid shares of the Corporation. 
 
9.02 Dividend Cheques 
 

A dividend payable in cash shall be paid by cheque drawn on the Corporation’s bankers or 
one of them to the order of each registered holder of shares of the class or series in respect of which it has 
been declared and mailed by prepaid ordinary mail to such registered holder at his recorded address, 
unless such holder otherwise directs. In the case of joint holders the cheque shall, unless such joint holders 
otherwise direct, be made payable to the order of all such joint holders and mailed to them at their 
recorded address. The mailing of such cheque as aforesaid, unless the same is not paid on due 
presentation, shall satisfy and discharge the liability for the dividend to the extent of the sum represented 
thereby plus the amount of any tax which the Corporation is required to and does withhold. 
 
 
9.03 Non-receipt of Cheques 
 

In the event of non-receipt of any dividend cheque by the person to whom it is sent as 
aforesaid, the Corporation shall issue to such person a replacement cheque for a like amount on such 
terms as to indemnity, reimbursement or expenses and evidence of non-receipt and of title as the board 
may from time to time prescribe, whether generally or any particular case. 
 
 
9.04 Record date for Dividends and Rights 
 

The board may fix in advance a date, preceding by not more than 50 days the date for the 
payment of any dividend or the date for the issue of any warrant or other evidence of right to subscribe for 
securities of the Corporation, as a record date for the determination of the persons entitled to receive 
payment of such dividend or to receive the right to subscribe for such securities, provided that if the 
Corporation is a distributing corporation, notice of any such record date is given, not less than seven days 
before such record date, in the manner provided in the Act. Where no record date is fixed in advance as 
aforesaid, the record date for the determination 
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of the persons entitled to receive payment of any dividend or to receive the right to subscribe for securities 
of the Corporation shall be at the close of business on the day on which the resolution relating to such 
dividend or right to subscribe is passed by the board. 
 
9.05 Unclaimed Dividends 
 

Any dividend unclaimed after a period of six years from the date on which the same has 
been declared to be payable shall be forfeited and shall revert to the Corporation. 
 

SECTION TEN 
MEETING OF SHAREHOLDERS 

 
10.01 Annual Meetings 
 
 Subject to the Act, the annual meeting of the Shareholders shall be held at such time in 
each year and, subject to Clause 10.03, at such place as the board, the chairman of the board, the 
managing director or the president may from time to time determine, for the purpose of consideration of 
the financial statements and reports required by the Act to be placed before the annual meeting, electing 
directors if required, appointing auditors if required and transacting such other business as may properly 
be brought before the meeting. 
 
 
10.02 Special Meetings 
 
 The board, the chairman of the board, the managing director or the president shall have 
power to call a special meeting of the shareholders at any time. 
 
 
10.03 Place of Meetings 
 
 Subject to the Articles of the Corporation, meetings of the shareholders shall be held at 
that place determined by the directors. 
 
 
10.04 Notice of Meetings 
 
 Notice of the time and place of each meeting of shareholders shall be given in the manner 
provided in Clause 13.01 not less than 21 nor more than 50 days before the date of the meeting to each 
director, to the auditor and to each shareholder who at the close of business on the record date for notice is 
entered in the securities register as the holder of one or more shares carrying the right to vote at the 
meeting. Notice of a meeting of the shareholder called for any purpose other than consideration of the 
financial statements and auditor’s report, election of 
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directors and re-appointment of incumbent auditor shall state the nature of such business in sufficient 
detail to permit the shareholder to form a reasoned judgement thereon and shall state the text of any 
special resolution to be submitted to the meeting. A shareholder may in any manner waive notice of or 
otherwise consent to a meeting of shareholders. 
 
 
10.05 Record Date for Notice 
 
 The board may fix in advance a date, preceding the date of any meeting of shareholders by 
not more than 50 days and not less than 21 days, a record date for the determination of the shareholders 
entitled to notice of meeting, provided that if the Corporation is a distributing corporation notice of any 
such record date shall be given not less than seven days before such record date in the manner provided in 
the Act. If no such record date is so fixed, the record date for the determination of the shareholders 
entitled to receive notice of the meeting shall be at the close of business on the day immediately preceding 
the day on which the notice is sent or, if no notice is sent, shall be the day on which the meeting is held. 
 
 
10.06  List of Shareholders Entitled to Notice 
 
 If the Corporation has more than 15 Shareholders entitled to vote at a meeting of 
shareholders, the Corporation shall prepare a list of shareholders entitled to receive notice of the meeting, 
arranged in alphabetical order and showing the number of shares held by each shareholder. If a record 
date for the meeting is fixed pursuant to Clause 10.05, the Shareholders listed shall be those registered at 
the close of business on such record date. If no record date is fixed, the shareholders listed shall be those 
registered at the close of business on the day immediately preceding the day on which notice of the 
meeting is given or, where no such notice is given, on the day on which the shareholder during usual 
business hours at the records office of the Corporation or at the place where the central securities register 
is maintained and at the meeting for which the list was prepared. 
 
 
10.07 Meetings Without Notice 
 
 A meeting of shareholders may be held without notice at any time and place permitted by 
the Act: 
 

(a) if all shareholders entitled to vote thereat are present in person or represented or if those 
not present or represented waive notice of or otherwise consent to such meeting being 
held, and 

 
(b) if the auditors and the directors are present or waive notice of or otherwise consent to such 

meeting being held; 
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so long as such shareholders, auditors or directors present are not attending for the express purpose of 
objecting to the transaction of any business on the grounds that the meeting is not lawfully called. At such 
a meeting any business may be transacted which the Corporation at a meeting of Shareholders may 
transact. If the meeting is held at a place outside the Yukon Territory, shareholders not present or 
represented by proxy, but who have waived notice of or otherwise consented to such meeting, shall also 
be deemed to have consented to the meeting being held at such place. 
 
 
10.08 Chairman and Secretary 
 

The chairman of any meeting of shareholders shall be the president, or in his absence, a 
vice-president who is a shareholder. If no such officer is present within 15 minutes from the time fixed for 
holding the meeting, the persons present and entitled to vote shall choose one of their number to be 
chairman. If the secretary of the Corporation is absent, the chairman shall appoint some person, who need 
not be a shareholder, to act as secretary of the meeting. 
 
10.09 Persons Entitled to be Present 
 
 The only persons entitled to be present at a meeting of shareholders shall be those entitled 
to vote thereat, the directors and auditors of the Corporation and others who, although not entitled to vote, 
are entitled or required under any provision of the Act or the articles or by-laws to be present at the 
meeting. Any other person may be admitted only on the invitation of the Chairman of the meeting or with 
consent of the meeting. 
 
 
10.10  Quorum 
 
 A quorum for the transaction of business at any meeting of shareholders shall be at least 
two persons present in person or by proxy, each being a shareholder entitled to vote thereat or a duly 
appointed proxy or representative for an absent shareholder so entitled. If a quorum is present at the 
opening of any meeting of shareholders, the shareholders present or represented may proceed with the 
business of the meeting notwithstanding that a quorum is not present throughout the meeting. If a quorum 
is not present at the opening of any meeting of shareholders, the shareholders present or represented may 
adjourn the meeting to a fixed time and place but may not transact any other business until a quorum is 
present. 
 
10.11 Right to Vote 
 
 Every person named in the list referred to in Clause 10.06 shall be entitled to vote the 
shares shown thereon opposite his name at the meeting to which such list relates, except to the extent that: 
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(a) where the Corporation has fixed a record date in respect of such meeting, such person has 
transferred any of his shares after such record date or, where the Corporation has not fixed 
a record date in respect of such meeting, such person has transferred any of his shares after 
the date on which such list is prepared, and 

 
(b) the transferee, having produced properly endorsed certificates evidencing such shares or 

having otherwise established that he owns such shares, has demanded not later than 10 
days before the meeting that his name be included in such list. 

 
In any such excepted case the transferee shall be entitled to vote the transferred shares at such meeting. If 
the Corporation is not required to prepare a list under Clause 10.06, subject to the provisions of the Act 
and this by-law as to proxies and representative, at any meeting of shareholders every person shall be 
entitled to vote at the meeting who at the time is entered in the securities register as the holder of one or 
more shares carrying the right to vote at such meeting. 
 
 
10.12 Proxies and Representatives 
 
 Every shareholder entitled to vote at a meeting of shareholders may appoint a proxyholder, 
or one or more alternate proxyholders, who need not be shareholders, to attend and act at the meeting in 
the manner and to the extent authorized and with the authority conferred by the proxy. A proxy shall be in 
writing executed by the shareholder or his attorney and shall conform with the requirements of the Act. 
Alternately, every such shareholder which is a body corporate or association may authorize by resolution 
of its directors or governing body an individual, who need not be a shareholder, to represent it at a 
meeting of shareholders and such individual may exercise on the shareholders behalf all the powers it 
could exercise if it were an individual shareholder. The authority of such an individual shall be established 
by depositing with the Corporation a certified copy of such resolution, or in such other manner as may be 
satisfactory to the secretary of the Corporation or the chairman of the meeting. 
 
 
10.13  Time for Deposit of Proxies 
 
 The board may specify in a notice calling a meeting of the shareholders a time, preceding, 
the time of such meeting or an adjournment thereof by not more than 48 hours exclusive of non-business 
days, before which proxies to be used at such meeting must be deposited. A proxy shall be acted upon 
only if, prior to the time so specified, it shall be been deposited with the Corporation or an agent thereof 
specified in such notice or, if no such time is specified in such notice, it has been received by the secretary 
of the Corporation or by the chairman of the meeting or any adjournment thereof prior to the time of 
voting. 
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10.14 Joint Shareholders 
 
 If two or more persons hold shares jointly, any one of them present in person or 
represented at a meeting of shareholders may, in the absence of the other or others, vote the shares; but if 
two or more of those persons are present in person or represented and vote, they shall vote as one on the 
shares jointly held by them. 
 
10.15  Votes to Govern 
 
 At any meeting of shareholders every question shall, unless otherwise required by the 
articles or by-laws, be determined by the majority of the votes cast on the question. In the case an equality 
of votes either upon show of hands or upon a poll, the chairman of the meeting shall be entitled to a 
second or casting vote. 
 
 
10.16 Show of Hands 
 
 Subject to the provisions of the Act, any question at a meeting of shareholders shall be 
decided by a show of hands unless a ballot thereon is required or demanded as hereinafter provided. Upon 
a show of hands every person who is present and entitled to vote shall have one vote. Whenever a vote by 
show of hands shall have been taken upon a question, unless a ballot thereon is so required or demanded, 
a declaration by the chairman of the meeting that the vote upon the question has been carried or carried by 
a particular majority or not carried and an entry to that effect in the minutes of the meeting shall be prima 
faci evidence of the fact without proof of the number or proportion of the votes recorded in favour of or 
against any resolution or other proceeding in respect of the said question, and the result of the vote so 
taken shall be the decision of the shareholders upon the said question. 
 
 
10.17 Ballots 
 
 On any question proposed for consideration at a meeting of shareholders, any shareholder 
or proxyholder entitled to vote at the meeting may require or demand a ballot, either before or on the 
declaration of the result of any vote by show of hands. A ballot so required or demanded shall be taken in 
such manner as the chairman shall direct. A requirement or demand for a ballot may be withdrawn at any 
time prior to the taking of the ballot. If a ballot is taken each person present shall be entitled, in respect of 
the shares which he is entitled to vote at a meeting upon the question, to that number of votes provided by 
the Act or the articles, and the result of the ballot so taken shall be the decision of the shareholders upon 
the said question. 
 
 
10.18 Admission or Rejection of a Vote 
 
 In case of any dispute as to the admission or rejection of a vote, the chairman shall 
determine the same and such determination made in good faith shall be final and conclusive. 
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10.19 Adjournment 
 
 If a meeting of the shareholders is adjourned by one or more adjournments for an 
aggregate of less than 30 days, it shall not be necessary to give notice of the adjourned meeting, other than 
by announcement at the time of an adjournment. If a meeting of shareholders is adjourned by one or more 
adjournments for an aggregate of 30 days or more, notice of the adjourned meeting shall be given as for 
an original meeting. 
 
 
10.20 Resolution in Writing 
 
 A resolution in writing signed by all the shareholders entitled to vote on that resolution at 
a meeting of shareholders is as valid as if it had been passed at a meeting of the shareholders. 
 
 
10.21 Only One Shareholder 
 
 Where the Corporation has only one shareholder, or only one holder of any class or series 
of shares, the shareholder present in person or by proxy constitutes a meeting. 
 
 

SECTION ELEVEN 
DIVISIONS AND DEPARTMENTS 

 
 
11.01  Citation and Consolidation of Divisions 
 
 The board may cause the business and operations of the Corporation or any part thereof to 
be divided or to be segregated into one or more divisions upon such basis, including without limitation, 
character or type of operation, geographical territory, product manufactured or service rendered, as the 
board may consider appropriate in each case. The board may also cause the business and operations of any 
such division to be further divided into sub-units to be consolidated upon such basis as the board may 
consider appropriate in each case. 
 
 
11.02  Name of Division 
 
 Subject to law, any division or its sub-units may be designated by such name as the board 
may from time to time determine and may transact business, enter into contracts, sign cheques and other 
documents of any kind and do all acts and things under such name, Any such contract, cheque or 
document shall be binding upon the Corporation as if it has been entered into or signed in the name of the 
Corporation. 
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11.03 Officers of Division 
 
 From time to time the board or, if authorized by the board, the chief executive officer, may 
appoint one or more officers for any division, prescribe their powers and duties and settle their terms of 
employment and renumeration. The board or, if authorized by the board, the chief executive officer, may 
remove at its or his pleasure any officer so appointed without prejudice to such officer’s rights under any 
employment contract. Officers of divisions or their sub-units shall not, as such, be officer of the 
Corporation. 
 
 

SECTION TWELVE 
INFORMATION AVAILABLE TO SHAREHOLDERS 

 
 
12.01  Except as provided by the Act, no shareholder shall be entitled to discovery of any 
information respecting any details or conduct of the Corporation’s business which in the opinion of the 
directors would be inexpedient in the interests of the Corporation to communicate to the public. 
 
 
12.02  The Directors, may, from time to time, subject to the rights conferred by the Act, determine 
whether and to what extent and at what time and place and under what circumstances or regulations the 
documents, books and registers and accounting records of the Corporation or any of them shall be open to 
inspection of shareholders and no shareholder shall have any right to inspect any document or book or 
register or accounting records of the Corporation except as conferred by statute or authorized by the board 
of Directors or by a resolution of the shareholders. 
 

SECTION THIRTEEN 
NOTICES 

 
 
13.01 Method of Giving Notices 
 
 Any notice (which term includes any communication or document) to be given (which 
term includes sent, delivered or served) pursuant to the Act, the regulations thereunder, the articles, the 
by-laws or otherwise to a shareholder, director, officer, auditor or member of a committee of the board 
shall be sufficiently given if delivered personally to the person to whom it to be given or if delivered to his 
recorded address or if mailed to him at his recorded address by prepaid ordinary or air mail or if sent to 
him at his recorded address by any means of prepaid transmitted or recorded communication. A notice so 
delivered shall be deemed to have been given when it is delivered personally or to the recorded address as 
aforesaid; a notice so mailed shall be deemed to have been given when dispatched or delivered to the 
appropriate communication company or agency or its representative for dispatch. The Secretary may 
change 
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or cause to be changed the recorded address of any shareholder, director, officer, auditor or member of a 
committee of the board in accordance with any information believed by him to be reliable. 
 
 
13.02 Notice to Joint Shareholders 
 
 If two or more persons are registered as joint holders of any share, any notice shall be 
addressed to all of such joint holders but notice to one of such persons shall be sufficient notice to all of 
them. 
 
 
13.03  Computation of Time 
 
 In computing the date when notice must be given under any provision requiring a 
specified number of days’ notice of any meeting or other event, the date of giving the notice shall be 
excluded and the date of the meeting or other event shall be included. 
 
 
13.04  Undelivered Notices 
 
 If notices given to a shareholder pursuant to Clause 13.01 are returned on three 
consecutive occasions because he cannot be found, the Corporation shall not be required to give any 
further notices to such shareholder until he informs the Corporation in writing of his new address. 
 
 
13.05  Omissions and Errors 
 
 The accidental omission to give any notice to any shareholder, director, officer, auditor or 
member of a committee of the board or the non-receipt of any notice by any such person or any error in 
any notice not affecting the substance thereof shall not invalidate any action taken at the meeting held 
pursuant to such notice or otherwise founded thereon. 
 
 
13.06 Persons Entitled by Death or Operation of Law 
 
 Every person who, by operation of law, transfer, death of a shareholder or any other means 
whatsoever shall become entitled to any share, shall be bound by every notice in respect of such share 
which shall have been duly given to the shareholder from whom he derives his title to such share prior to 
his name and address being entered on the securities register (whether such notice was given before or 
after happening of the event upon which he became so entitled) and prior to his furnishing to the 
Corporation the proof of authority or evidence of his entitlement prescribed by the Act. 
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13.07  Waiver of Notice 
 
 Any shareholder (or his duly appointed proxyholder), director, officer, auditor or member 
of a committee of the board may at any time waive any notice, or waive or abridge the time for any notice, 
required to be given to him under any provision of the Act, the regulations thereunder, the articles, the by-
laws or otherwise and such waiver or abridgment shall cure any default in the giving or in the time of such 
notice, as the case may be. Any such waiver or abridgement shall be in writing except a waiver or notice 
of a meeting of shareholders or of the board which may be given in any manner. 
 

SECTION FOURTEEN 
EFFECTIVE DATE AND REPEAL 

 
14.01  Effective Date 
 
 This by-law shall come into force when made by the board in accordance with the Act. 
 
14.02  Repeal 
 
 All previous by-laws of the Corporation are repealed as of the coming into force of this by-
law. Such repeal shall not affect the previous operation of any by-law so repealed or affect the validity of 
any act done or right, privilege, obligation or liability acquired or incurred under, or the validity of any 
contract or agreement made pursuant to, or the validity of any articles (as defined in the Act) or 
predecessor charter documents of the Corporation obtained pursuant to, any such by-law prior to its 
repeal. All officers and persons acting under any such by-law so repealed shall continue to act as if 
appointed under the provisions of this by-law and all resolutions of the shareholders or the board or a 
committee of the board with continuing effect passed under any repealed by-law shall continue to be good 
and valid except to the extent inconsistent with this by-law and until amended or repealed. 
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Signatures 
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this 
report to be signed on its behalf by the undersigned, thereunto duly authorized. 
 
 
KENSINGTON RESOURCES LTD. 
(Registrant) 
 
 
October 13, 2005 By: /s/ Robert A. McCallum                
Date Robert A. McCallum 
 President, CEO and Director 
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